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LAX-VNY SMART PARKING OPERATION AND MANAGEMENT AGREEMENT

This LAX-VNY SMART PARKING OPERATION AND MANAGEMENT 
AGREEMENT (this “Agreement”) is made and entered into as of 
“Execution Date”) by and between THE CITY OF LOS ANGELES DEPARTMENT OF 
AIRPORTS, a municipal corporation (“City”), acting by order of and through its Board of 
Airport Commissioners (“Board”), and ABM AVIATION, INC., a Georgia corporation 
(“Operator”), with reference to the following:

, 2020 (the

RECITALS:

A. City is the owner and operator of the Los Angeles International Airport (“LAX”) and 
the Van Nuys Airport (“VNY”) located in the City of Los Angeles, California (individually 
“Airport” and collectively, the “Airports”);

B. City has issued that certain Request For Proposals For Smart Parking at Los Angeles 
International and Van Nuys Airports, Release Date February 3, 2020 as supplemented by 
addenda (the “RFP”), and Operator presented a proposal dated June 1, 2020 (the “Operator’s 
Proposal”) in response to the RFP; and

C. Pursuant to the RFP, Operator has been selected by City (i) to manage and operate 
existing and future parking facilities at the Airports, (ii) to provide a commercial operator 
function to ensure the maximization of parking revenue potential at the Airports, and (iii) to 
recommend upgrades and/or replacements to the parking access and revenue control systems 
(“PARCS”) and other parking-related products and services at the Airports and to provide 
services in connection with the implementation, maintenance and operation thereof, all on the 
terms and subject to the conditions set forth in this Agreement.

NOW, THEREFORE, for and in consideration of the foregoing Recitals (which are 
incorporated herein by this reference), the payment of the consideration hereinafter provided, the 
covenants and conditions hereinafter contained to be kept and performed, and other good and 
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties 
do hereby agree as follows:

1. TERM OF THE AGREEMENT.

1.1 Term; Commencement Date. The term of this Agreement (the “Term”) shall be for 
a period commencing on the Commencement Date (as defined below) and ending on the date 
which is the last day of the seventh (7th) Year (as defined below) following the Commencement 
Date (herein, the “Expiration Date”), unless the term of this Agreement is sooner terminated or 
extended in accordance with the provisions of this Agreement. The Commencement Date is 
anticipated to be January 1, 2021. For purposes of this Agreement, the term “Commencement 
Date” shall mean 12:00 a.m. on the date specified by the Chief Executive Officer (as defined 
below) as the Commencement Date as set forth in a written notice given by the Chief Executive 
Officer to Operator, provided that such specified Commencement Date shall not occur sooner 
than ten (10) days following the date that such written notice is given. For purposes of this
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Agreement, the term “Year” shall mean each consecutive period of twelve (12) full calendar 
months following the Commencement Date; provided, however, if the Commencement Date is a 
date other than the first day of a calendar month, the first Year shall include that fractional 
portion of the calendar month in which the Commencement Date occurs (the “Fractional First 
Month”) and the first full twelve (12) calendar months thereafter. Within ten (10) days 
following the Chief Executive Officer’s request, Operator shall execute a Commencement Date 
Memorandum in the form attached to this Agreement as Exhibit A acknowledging the calendar 
date of the Commencement Date of the Term and the Expiration Date, together with such other 
information contained in the Commencement Date Memorandum as the Chief Executive Officer 
may request. Operator’s failure to execute a Commencement Date Memorandum shall not affect 
validity or effectiveness of the Commencement Date. For purposes of this Agreement, the term 
“Chief Executive Officer” shall mean the Chief Executive Officer of the Department of 
Airports of the City of Los Angeles (or the person or persons designated by the Chief Executive 
Officer to take a specified action on behalf of the Chief Executive Officer).

1.1.1 Delay of Commencement of Services at VNY or Other Parking Facilities. 
Notwithstanding the occurrence of the Commencement Date, the Chief Executive Officer (in his 
or her sole discretion) shall have the unilateral right to delay the commencement of Operator’s 
services relating to any or all of the Parking Facilities (defined in Section 2.1 below) to a date or 
dates subsequent to the Commencement Date as specified by the Chief Executive Officer (a 
“Parking Facility Delayed Commencement Date”). In the event that the Chief Executive 
Officer elects to delay the commencement date of Operator’s services relating to any of the 
Parking Facilities, then the commencement date of Operator’s services relating to such Parking 
Facilities shall be as set forth in a written notice given by the Chief Executive Officer to 
Operator, provided that such specified Parking Facility Delayed Commencement Date shall not 
occur sooner than thirty (30) days following the date that such written notice is given. In the 
event of a Parking Facility Delayed Commencement Date, the Chief Executive Officer shall 
specify in writing the Services (as defined in Section 2 below) by Operator to be delayed and any 
Services relating to such Parking Facility that will not be delayed (for example, it is anticipated 
that while operational responsibility for VNY’s Parking Facilities may be delayed, certain of 
Operator’s responsibilities in preparation for providing such services may not be delayed). If 
any Services are delayed pursuant to the above, Operator acknowledges that the provisions of 
this Agreement relating to compensation and other amounts payable to Operator for such delayed 
Services shall not become effective until the occurrence of the applicable Parking Facility 
Delayed Commencement Date. In the event that any such City specified delay results in the 
performance of such Services in a Year other than the Year in which such Services were 
originally contemplated to be performed in the applicable Approved Annual Budget, then upon 
Operator’s written request City will review the Approved Costs relating to such delayed Services 
as originally stated in the applicable Approved Annual Budget and make appropriate adjustments 
to such Approved Costs to reflect any applicable pricing increases as may be set forth in the Cost 
and Revenue Summary (as defined in Section 3 below) or in the Scope of Services (as defined in 
Section 2 below) for such subsequent Year.

1.1.2 Termination of Prior Agreement. The parties acknowledge that Operator is 
currently the parking operator of the Central Terminal Area of LAX pursuant to the terms of that 
certain Los Angeles International Airport Central Terminal Area Parking Operation and
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Management Agreement, Board File No. DA-5043 (the “Prior Agreement”) dated February 22, 
2016 between the City and ABM Onsite Services - West, Inc. (whose interest was subsequently 
assigned to Operator). Provided that the Chief Executive Officer has approved the Initial Annual 
Budget and the Initial Business and Operations Plan as described in Section 1.1.3 below, City 
and Operator hereby agree that the Prior Agreement shall terminate as of 11:59 p.m. on the day 
prior to the Commencement Date. Operator agrees that, notwithstanding such termination of the 
Prior Agreement, Operator shall not be released or relieved from any obligation or liability under 
the Prior Agreement that arose, occurred or accrued prior to the Commencement Date under this 
Agreement, and all of such obligations and liabilities of Operator under the Prior Agreement 
shall survive the Commencement Date of this Agreement.

1.1.3 Conditions to Effectiveness of the Agreement. Notwithstanding the 
execution and delivery of this Agreement by the parties, as a condition to the effectiveness of 
this Agreement for the benefit of City, the Chief Executive Officer shall have approved both the 
Initial Annual Budget (as defined in Section 3.1 below) and the Initial Business and Operations 
Plan (as defined in Section 2.4 below) prior to the Commencement Date. In the event that the 
Chief Executive Officer does not approve either the Initial Annual Budget or the Initial Business 
and Operations Plan prior to the Commencement Date, this Agreement shall terminate and be of 
no further force and effect, and the parties shall have no legal obligation to each other under this 
Agreement.

1.2 Extension of the Term. The Chief Executive Officer shall have the right (acting in 
the Chief Executive Officer’s sole and absolute discretion) to extend the Term for up to two (2) 
consecutive one (1) year periods. In order to exercise such right to extend the Term, the Chief 
Executive Officer shall give written notice of such election to extend, as to each such 1-year 
extension period, not less than one hundred eighty (180) days prior to the date that such 
extension period would commence. Within sixty (60) days following the receipt of such exercise 
notice, Operator shall submit to City a proposed annual budget for such extension period in 
accordance with Section 3.1 below, which proposed annual budget shall be prepared in good 
faith and shall be reasonable and consistent with the budget metrics used for previous budgets. 
City shall have the right to review and approve such proposed annual budget and to make 
changes thereto as provided in Section 3.1 below; provided, however, that any changes to such 
proposed annual budget shall be subject to the approval of Operator (which approval shall not be 
unreasonably withheld, conditioned or delayed). If Operator reasonably withholds its approval 
to any such change to such proposed annual budget by City, then the City may either (i) revoke 
the exercise of such option to extend or (ii) withdraw such change from the proposed annual 
budget. Each such extension shall be on the same terms and conditions as set forth in this 
Agreement.

2. APPOINTMENT OF OPERATOR; SERVICES TO BE PROVIDED. City hereby engages 
Operator, and Operator hereby agrees, to provide, as an independent contractor, the services, 
products and work (collectively, sometimes referred to herein as the “Services”) described in this 
Agreement, in the exhibits attached to this Agreement and in the Business and Operations Plan 
(as defined in Section 2.4 below). The Services are further described in the Scope of Services 
attached to this Agreement as Exhibit B and incorporated herein by this reference (the “Scope of 
Services”). In the event of a conflict between the provisions of this Agreement and the
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provisions of the Scope of Services, the provisions of this Agreement shall control. In addition 
to the Scope of Services, it is expressly understood and agreed by Operator that City’s RFP 
(including all of its attachments, forms, plans, specifications and any addenda thereto) attached 
hereto as Exhibit C-l and certain selected portions of Operator’s Proposal (including the 
proposal documents and administrative requirements) attached hereto as Exhibit C-2 shall 
constitute and are hereby incorporated and made a part of this Agreement, and Operator does 
hereby expressly covenant and agree to carry out and fully perform each and all of the provisions 
of said documents upon its part to be performed to the extent that such documents are not 
inconsistent with the provisions of this Agreement or the other exhibits attached to this 
Agreement. Except as specifically set forth in or inconsistent with this Agreement, Operator 
acknowledges that this Agreement is based upon the performance requirements contained in the 
bid documents issued by City. If there is a conflict between the RFP and the Operator’s 
Proposal, the RFP shall control. If there is a conflict between this Agreement (including the 
Scope of Services) and the RFP or the Operator’s Proposal, this Agreement shall control. 
Operator shall, at Operator’s expense, take all necessary and appropriate actions (including, 
without limitation, making all necessary or appropriate arrangements with the subcontractors 
retained under the Prior Agreement, if applicable) for the effective and efficient transition of 
parking management and operational responsibilities to Operator on the Commencement Date 
(or the Parking Facility Delayed Commencement Date, as applicable), and Operator shall ensure 
that there shall be no interruption in normal parking operations in connection with such 
transition.

2.1 Description of Parking Facilities. Operator shall manage and operate those parking 
facilities associated with the Airports as described in this Agreement or otherwise designated by 
the Chief Executive Officer in accordance with the terms of this Agreement. Attached to this 
Agreement as Exhibit D is a description of the parking facilities for which Operator is 
responsible as of the Commencement Date as well as a description of parking facilities 
associated with the Airports for which Operator may become responsible at a later date during 
the Term as determined by the Chief Executive Officer. The parking facilities associated with 
the Airports for which Operator is or shall be responsible are collectively referred to herein as the 
“Parking Facilities.” The Parking Facilities and the Ancillary Facilities (as defined in Section 
2.7 below) are collectively referred to in this Agreement as the “Facilities.”

2.1.1 Rights Regarding Parking and Ancillary Facilities. Notwithstanding any 
other provision of this Agreement, Operator acknowledges and agrees that the rights granted to 
Operator with respect to the Parking Facilities and the Ancillary Facilities are limited to that of a 
revocable nonexclusive right of entry for the purpose of performing Operator’s obligations under 
this Agreement, which right of entry may be terminated by the Chief Executive Officer in 
accordance with the terms of this Agreement. Operator shall not use the Facilities for any use 
other than as expressly authorized in this Agreement or otherwise expressly authorized by the 
Chief Executive Officer in writing. Nothing in this Agreement shall be construed as granting to 
Operator a possessory interest in the Facilities. Operator acknowledges that City may enter the 
Facilities at any time and for any purpose.

2.2 Additions, Deletions or Changes to Scope of Services or Facilities. At all times 
during the Term of this Agreement, the Chief Executive Officer shall have the right on behalf of
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City (but not the obligation) to make additions, deletions, modifications or changes to the Scope 
of Services and/or the Facilities (including, without limitation, additions, deletions, 
modifications, closures, reconstructions, re-configurations or changes in use designations [such 
as from passenger parking areas to other uses] to the Parking Facilities, whether temporary or 
permanent), as may be deemed necessary or appropriate (in the Chief Executive Officer’s sole 
and absolute discretion) in connection with the operation of the Airports. Such right may be 
exercised by the Chief Executive Officer at any time (and from time to time) during the term of 
this Agreement by giving to Operator thirty (30) days’ prior written notice of such addition, 
deletion, modification or change to the Scope of Services and/or Facilities; provided, however, in 
the event of emergency or other compelling circumstances, no such prior notice by the Chief 
Executive Officer shall be required. In the event that the Chief Executive Officer so makes any 
such addition, deletion, modification or change to the Scope of Services, then the term Scope of 
Services as used in this Agreement shall be deemed to be so amended and modified. Operator 
agrees to manage and operate the Parking Facilities as so amended and modified in accordance 
with the terms and provisions of this Agreement.

2.3 Staffing and Personnel. To the extent that Operator’s personnel, Operator’s 
subcontractors and/or such subcontractor’s personnel are identified in the Scope of Services, the 
Business and Operations Plan (as defined in Section 2.4 below) or Operator’s Proposal, Operator 
covenants to City such team is the same team that will be included to provide the Services under 
this Agreement (the “Contract Team”). Operator agrees that changes to the Contract Team 
shall only be made after written request by Operator to the Chief Executive Officer and shall be 
subject to the Chief Executive Officer’s prior written approval. If written request for such a 
change is made, Operator shall provide any documentation requested by the Chief Executive 
Officer for review and approval. Any such request for changes to the Contract Team may be 
disapproved by the Chief Executive Officer, but such disapproval shall not be exercised so as to 
unreasonably deprive Operator of its right to make appropriate work assignments. Except as 
otherwise specifically authorized in this Agreement (including the Scope of Services or the 
Business and Operations Plan), Operator shall not subcontract for the performance of any of the 
Services to be provided by Operator under this Agreement without the Chief Executive Officer’s 
prior written consent, which consent may be granted or denied in the Chief Executive Officer’s 
reasonable discretion.

2.4 Business and Operations Plan. Subject to the terms of this Agreement, Operator 
shall operate and manage the Parking Facilities in accordance with the business and operations 
plan as approved by the Chief Executive Officer on behalf of City and in effect for the applicable 
time period (the “Business and Operations Plan”) as provided below. Promptly following the 
execution of this Agreement, Operator shall prepare (in consultation with City) a mutually 
satisfactory initial Business and Operations Plan to be effective as of the Commencement Date 
(the “Initial Business and Operations Plan”), which Initial Business and Operations Plan shall 
be subject to the approval of the Chief Executive Officer in his or her sole and absolute 
discretion. Notwithstanding the execution of this Agreement, and as a condition to the 
effectiveness of this Agreement for the benefit of City, the Chief Executive Officer shall have, 
prior to the Commencement Date, approved the Initial Business and Operations Plan, in a form 
and content satisfactory to the Chief Executive Officer in his or her sole and absolute discretion. 
Once approved by the Chief Executive Officer, the Business and Operations Plan as so approved

5
EXECUTION VERSION



shall be deemed a part of this Agreement and incorporated herein by reference. Thereafter, 
Operator shall submit proposed revisions to the Business and Operations Plan to the Chief 
Executive Officer, on an annual basis, no later than sixty (60) days prior to the end of each Year 
continuing through the end of the Term. In the event that Operator believes exigent 
circumstances warrant that the Business and Operations Plan should be revised sooner than the 
end of a given Year, then Operator may submit proposed revisions during such Year for the 
Chief Executive Officer’s consideration. Any and all proposed revisions to the Business and 
Operations Plan shall be subject to the approval of the Chief Executive Officer and shall not 
become effective unless and until approved by the Chief Executive Officer. The Chief Executive 
Officer shall have the right to require changes to the Business and Operations Plan, from time to 
time and at any time, upon not less than thirty (30) days prior written notice (unless emergency 
or other compelling circumstances warrant sooner change, in which event such sooner date as 
specified by the Chief Executive Officer). In the event of a conflict between the provisions of 
this Agreement and the Business and Operations Plan (including any revisions to the Business 
and Operations Plan), the provisions of this Agreement shall control over the provisions of the 
Business and Operations Plan. The contents of the Business and Operations Plan shall, include, 
but not be limited to, the following:

2.4.1 A Parking Operations and Management Plan covering the operation and 
management of the Parking Facilities, including, without limitation, the subject matter described 
in Section 1.6.2 of the RFP.

2.4.2 An Inclusivity Plan, including, without limitation, the minimum 
requirements set forth in Section 6 of RFP Section 4.2.

2.4.3 Such other managerial and operational plans, policies, standard operating 
procedures, reports and requirements as may be referred to elsewhere in this Agreement as being 
set forth in the Business and Operations Plan or as may be required by the Chief Executive 
Officer.

2.5 Ownership of Work Products, Licenses and Data Delivery.

2.5.1 The City shall own all titles, rights and interests in all Work Products (as 
defined below) created, originated and/or prepared by Operator and all of its subcontractors, for 
the City under this Agreement. The term “Work Products” shall mean all materials, tangible or 
not, created in whatever medium under this Agreement, including without limitation documents, 
books, records, material, data, artwork, photographs, video and audiovisual recordings, sound 
recordings, websites, domain names, inventions, processes, reports, manuals, specifications, 
drawings and sketches, computer programs and databases, schematics, maps, marks, logos, 
graphic designs, notes, matters and combinations thereof, and all forms of Intellectual Property 
Rights (as defined in Section 11.2 below). Operator shall not dispute or contest, directly or 
indirectly, the City’s exclusive right and title to the Work Products nor the validity of the 
intellectual property embodied therein. Operator hereby assigns, and if later required by the City, 
shall assign to the City all titles, rights and interests in all Work Products. Operator hereby 
assigns, and agrees to assign, all goodwill, copyright, trademark, patent, trade secret and all other 
intellectual property rights worldwide in any Work Products originated and prepared by Operator
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under this Agreement. Operator further agrees to, and shall cause applicable subcontractors to, 
execute any documents necessary for the City to perfect, memorialize, or record the City’s 
ownership of rights, titles or interests provided herein, including prompt execution of documents 
as presented by the City. Operator agrees that before commencement of any subcontract work it 
will incorporate all provisions in this Agreement on property ownership, including Section 2.5, 
to contractually bind or otherwise oblige its subcontractors and personnel performing work under 
this Agreement such that the City’s titles, rights, and interests in Work Products are preserved 
and protected as intended herein. In the event that LAWA orders additional development 
services in the future, the terms and conditions of this Agreement shall apply to those future 
orders.

2.5.2 City shall own exclusively all tangible property and intellectual property 
rights in data (1) obtained or collected from City, by Operator in its performance of Services 
under this Agreement; (2) acquired or generated by Operator or its subcontractors related to 
LAWA Airport services in its performance of Services under this Agreement; or, (3) data 
processed through and/or under Services related to LAWA Airport services by Operator or 
subcontractors under performance of this Agreement, and with regards to (2) and (3) above, in 
all data derived or created from such original data (collectively “DATA”). DATA shall include 
data of all kinds and formats, standard or native, raw or processed or derived, individual or 
aggregate, discrete or continuous, personally identifiable (i.e., PII) or anonymized, as well as 
metadata. For the purpose of this Agreement, “PII” is defined as information that can be used to 
identify, contact, or locate a natural person, including without limitation, natural person’s name, 
Internet Protocol (IP) address, email address, postal address, telephone number, account 
numbers, date of birth, driver’s license or other government-issued identification card numbers 
and social security numbers, or any other information that is linked or linkable to an individual.

2.5.3 Operator shall provide a data feed via either a stream or interface (as 
available) from its Services to LAWA, as designated herein, on a near-real time year-round 
basis, except where data is unavailable as such, or as agreed upon by parties during provision of 
Services. In addition, LAWA reserves the right to request, from time to time, Operator to feed or 
otherwise produce certain data generated by Services such that LAWA may possess, examine, 
modify or otherwise manipulate the certain data, including without limitation all versions of data 
with metadata intact, if maintained in the normal course of the provision of Services, provided 
such data exist in either City or Operator’s systems. Operator shall promptly transfer such data, 
in the format in which it is maintained, with metadata in data if such metadata exists, within 
three (3) to ten (10) days after receipt of LAWA’s request or as later agreed upon by the parties. 
There shall be at no additional costs to City for such data transfer. Notwithstanding the 
foregoing, initiation of transfer of PII shall be strictly pursuant to Section 2.5.5(c) below. For 
data and records related to this Agreement that Operator possesses and are subject to City’s 
disclosure obligations under the CPRA but Operator has not fed or transferred to LAWA, 
Operator acknowledges its obligations to retain the data and records per City’s record retention 
policy, as applicable.

To the extent that any service reports from Operator, specifically 
root cause analysis reports (“RCAs”), contain Sensitive Security Information (hereinafter 
referred to as “SSI”), as defined in the Transportation Security Administration Rules and

(a)
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Regulations, 49 C.F.R. Part 1520.5, and/or Critical Infrastructure Information “CII” as defined 
in 6 U.S.C. Sections 131, et seq. and any rules or regulation enacted pursuant thereto, the parties 
agree that they shall keep such information confidential pursuant to 49 C.F.R. Part 1520.1 
through 1520.19; provided (1) Operator so notifies LAWA personnel of the confidentiality and 
marks the particular RCAs that contain the SSI or CII in strict compliance with 49 C.F.R. Part 
1520.13, and (2) Operator provides a redacted copy of such RCA to City as a “public copy” for 
production to any relevant request made under the CPRA as defined below in Section 2.5.8.1.

2.5.4 All subcontracts entered into by Operator relating to this Agreement, to the 
extent allowed hereunder, shall include the intellectual property ownership provisions in this 
Section 2.5 to contractually bind or otherwise oblige subcontractor performing work under this 
Agreement such that the City’s ownership in all Work Products and DATA, as well as its DATA 
access rights are preserved and protected as intended herein. Failure of Operator to comply with 
this requirement or to obtain the compliance of its subcontractor with such obligations shall 
subject Operator to the imposition of any and all sanctions and remedies allowed by law, 
including but not limited to termination of this Agreement and of Operator’s business 
relationships with the City.

In all subcontracts with subcontractors, Operator shall insert the 
following express provision “City of Los Angeles is the sole and intended third-party beneficiary 
to this Agreement, and the rights of the City of Los Angeles survive termination, expiration and 
cancellation of this Contract.” Waiver of this requirement may only be granted with prior 
written consent.

(a)

City hereby grants Operator a royalty-free, limited, irrevocable, 
nonexclusive, transferrable, license to use, copy, distribute, or archive the integration platform 
software to be developed by Operator as described in Schedule B, Section 1.8 of the Scope of 
Services. The term of the license is for fifteen (15) years from the Execution Date of this 
Agreement and renewable upon request with such request not to be unreasonably withheld.

(b)

All rights not expressly granted by City are reserved. Nothing in 
this Agreement shall be construed to waive any remedies available to City at law and in equity, 
including injunctive relief rights.

(c)

2.5.5 Data Collection, Use, Storage, and Protection.

In performing this Agreement, Operator and subcontractor could 
be in a position to obtain through City personally identifiable data or information of natural 
persons, also known as Personally Identifiable Information or PII as defined in Section 2.5.2 
above.

(a)

Under no circumstances shall Operator and/or any of its 
subcontractors process more PII than required to perform its obligations under this Agreement in 
accordance with applicable law. All collection, receipt, processing, storage, sharing, use and 
exploitation of PII by Operator and its subcontractors shall comply with all applicable privacy 
laws, domestic and foreign, including without limitation the California Consumer Privacy Act of

(b)
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2018, and any amendments thereto, California Civil Code Section 1798 et seq., and EU General 
Data Protection Regulation.

To the extent that any PII data is stored, held or otherwise 
contained on Operator’s or its subcontractors’ systems, Operator and subcontractors shall not 
allow possession by City of any PII until express written request of access by the Chief 
Executive Officer of LAWA is received.

(c)

Except pursuant to separate agreements with customers or users of 
its facilities or services relating to retention or reuse of PII, Operator will not, and will cause 
others working on its behalf not to, retain any PII for any period longer than necessary for 
Operator to fulfill its obligations under this Agreement. Where City is owner of any PII, any 
destruction of such City-owned PII requires prior written City approval, subject to City 
document retention policy, if applicable.

(d)

Operator agrees that any violation of provisions pertaining to rights 
to data in this Agreement constitutes material breach and irreparable harm to City.

(e)

Operator shall, in accordance with Section 5 of this Agreement, 
protect, using the most secure means and technology that is commercially available, DATA, 
whether City-provided or consumer-provided, including but not limited to customer lists, license 
plate recognition, and customer credit card or consumer data acquired in the course and scope of 
this Agreement.

(f)

Operator shall, in accordance with any applicable Laws, post or 
provide any notices to Parking Facility patrons or the general public and procure authorization 
for capturing, collecting, sharing and/or transmitting any PII, as such may be required (including, 
but not limited to, authorization for capturing vehicle license plate information).

(g)

The parties hereby agree that the collection, receipt, 
processing, storage, sharing, and use of customer credit card and debit card data is included in 
and part of the Services. Accordingly, Operator shall comply with the Payment Card Industry 
(PCI) Data Security Standard Requirements and Security Assessment Procedures (“PCI 
Standards”) (as promulgated and amended by the PCI Security Standard Council amended from 
time to time) in connection with the services provided by Operator to City under this Agreement.

2.5.5.1

In performing this Agreement, Operator and/or 
subcontractors, or their clients, business partners and affiliates, consultants and/or vendors shall 
not collect, receive, process, store, share use or exploit any Smart Parking user’s Protected 
Health Information (“PHI”) as defined in 45 C.F.R. §160.103.

2.5.5.2

To minimize service interruption and preserve DATA 
integrity, Operator shall have in place, and shall cause its subcontractors to have the same, 
protocols and procedures on periodic data backups and disaster recovery per then-current 
prevailing industry standards and practices in providing the Services.

2.5.5.3
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2.5.6 Operator represents and warrants that performance of all obligations 
(including those performed by its subcontractors) under this Agreement does not infringe in any 
way, directly or contributorily, upon any third party’s Intellectual Property Rights, including, 
without limitation, proprietary information, trade secrets and confidential information.

2.5.7 Operator shall procure or cause to procure for the City (including its 
employees, consultants and agents) all Intellectual Property Rights licenses (and/or sublicenses) 
necessary to enjoy fully the Work Products, deliverables and benefits conferred and/or delivered 
to City under this Agreement. Such licenses shall be non-transferable royalty-paid, perpetual, 
irrevocable in favor of the City, its employees, consultants and agents.

2.5.8 Operator’s Trade Secrets. “Trade Secrets”, as used in this Agreement, are 
defined in California Government Code Section 6254.7 and California Evidence Code Section 
1061(a)(1) and may include, but are not limited to, any formula, plan, pattern, process, tool, 
mechanism, compound, procedure, production data, or compilation of information which is not 
patented, which is known only to certain individuals within a commercial concern who are using 
it to fabricate, produce, or compound an article of trade or a service having commercial value 
and which gives its user an opportunity to obtain a business advantage over competitors who do 
not know or use it. Parties acknowledge that no Work Products or deliverables created for and 
delivered to the City under this Agreement may constitute or contain any Trade Secrets of 
Operator’s or that of any other third party.

Operator hereby stipulates that it shall not deliver to City 
any of Operator’s Trade Secrets. In the unlikely event that Operator reveals any of its Trade 
Secrets (that is so marked conspicuously on every page) to City to further the intent and purpose 
of this Agreement, so notifies City in writing that it has revealed its Trade Secrets to City, and so 
provides City with a “public copy” in which all such Trade Secrets are redacted or hidden; then 
City agrees to notify Operator of any request made pursuant to the California Public Records 
Act, Cal. Gov. Code, § 6250 et seq., (“CPRA”) that includes Operator’s redacted Trade Secrets. 
If requested, City has the option to disclose any of Operator’s Trade Secrets (in addition to the 
public copy), unless Operator objects in writing to the City after ten (10) calendar days from the 
written notice date by the City to Operator of the CPRA request, agrees to indemnify and hold 
City harmless for non-production of such Trade Secrets, and seeks timely judicial ruling on 
whether City shall produce such Trade Secrets under the CPRA request.

2.5.8.1

2.5.8.2 Unless expressly stated otherwise, for all pre-existing third-party 
and Operator’s intellectual property (if any), including software, required to operate or use any 
Work Product delivered by Operator, Operator hereby grants and will cause others to grant City 
(including its agents and contractors) a royalty-paid, perpetual, irrevocable license to use such 
pre-existing intellectual property internally by the City (including its agents and contractors).

2.5.9 The provisions of Sections 2.5.1 through 2.5.8 shall survive termination of
this Agreement.

2.6 Revenue Control; Collection of Gross Revenue. Operator shall be fully and solely 
responsible for the collection, safekeeping and deposit of all Gross Revenue (as defined below)
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collected from patrons and users of the Parking Facilities. Operator shall charge and collect from 
all persons utilizing the Parking Facilities the applicable fees and charges established by City 
(from time to time) for such use. All Gross Revenue received by Operator from the operation of 
the Parking Facilities is and shall become, immediately upon the collection and receipt thereof, 
the property of City. Operator shall have no economic interest in the Gross Revenues. The term 
“Gross Revenue” means all charges, fees and other revenues collected or received by Operator 
(or its subcontractors) of every kind and character (including, without limitation, payment by 
cash, check, credit or debit card, P2P or other electronic transfer) involving payment in exchange 
for the use of parking space or for any other service provided at or in connection with the 
Parking Facilities. Operator shall timely provide to City the reports regarding Gross Revenue as 
described in the Business and Operations Plan or elsewhere in this Agreement. All such reports 
relating to the collection of Gross Revenue shall be accurate and complete in all respects. The 
Chief Executive Officer shall have the right to reasonably change or modify such reporting 
requirements from time to time in the Chief Executive Officer’s sole and absolute discretion.

2.6.1 Deposit of Gross Revenues. Operator shall deposit the Gross Revenues 
daily into City’s bank account as designated by the Chief Executive Officer. The arrangements 
for said daily deposit, including the use of armored transport not less that once daily from the 
Parking Office shall be subject to the satisfaction of the Chief Executive Officer. Said deposits 
shall be to the credit of the Treasurer of the City of Los Angeles. Operator covenants and 
promises to be responsible for ensuring that all Gross Revenues are properly and fully deposited 
at City’s designated bank and properly credited to City’s account. Operator shall maintain at all 
times verification procedures satisfactory to City which will reflect that City's accounts have 
been credited daily with the proper amounts of Gross Revenues. Such system shall include, but 
not be limited to, a daily comparison of initial deposit slips with verified deposit slips returned 
from the bank, daily credit cards receipts slips and applicable parking access and revenue control 
system and collection reports. Operator’s accounting for Gross Revenue shall include the cashier 
shift audit ticket total and sales/transaction shift report from automated payment systems for each 
Parking Facility for every shift, for each exit lane for every shift, adjusted for under-rings and 
over-rings as documented. Overages shall be included as part of the Gross Revenue. In the 
event that the bank credits City with more or less than the deposited amount as indicated on the 
deposit slips, Operator shall maintain a record of the daily cash overages (bank credit memos) 
and shortages (bank debit memos) and notify City daily. If the cumulative total of shortages 
(bank debit memos) during any month of this Agreement exceeds the monthly cumulative total 
of overages (bank credit memos), such difference shall be deducted from the compensation 
otherwise due Operator for that month. All credit card transaction sales and electronic payments 
are considered Gross Revenues and shall be deposited into City’s bank account daily. Any credit 
card or electronic payment disputes or debits shall be the financial responsibility of Operator, 
unless a fraudulent or disputed transaction or account is determined and is not within the control 
of Operator. City, at its sole discretion, will determine if Operator had control over fraudulent 
activity and/or any losses. If Operator disputes any amounts that the bank credits City, Operator 
shall notify City of such differences and shall attempt to reconcile differences between the bank 
and Operator. Operator shall not deposit Gross Revenues (or any portion thereof) into 
Operator’s own account, use the collected Gross Revenues to pay for expenses, or for any other 
purpose except to immediately transfer the funds to City. All Gross Revenues collected by 
Operator shall be remitted to City, without any deduction whatsoever. Operator shall not have
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any offset rights against Gross Revenues.

2.6.2 Operator is Responsible for Undercharges and Counterfeit Currency. 
Operator shall assume all responsibility for losses of revenue to City as a result of cashiers’ or 
other personnel charging patrons less than the amount due (e.g., as determined by the entrance 
time stamp on the parking ticket) and the appropriate rate structure, or as the result of 
undercharges or shortages caused by the failure to properly operate or maintain the PARCS 
(including, without limitation, automated payment systems, virtual ticket processing, reservation 
systems and valet parking operations), if applicable. Operator shall also be responsible for 
undercharges resulting from the acceptance of counterfeit currency. City shall have the right to 
prepare and submit to Operator on a monthly basis a listing of such undercharge transactions and 
deduct such undercharges from the compensation otherwise due Operator. In every case where 
the difference between the actual amount charged and the corrected computation exceeds the 24- 
hour rate for the location, the entire amount of the undercharge shall be deducted from the 
compensation otherwise payable to Operator.

2.6.3 Missing, Lost and Exception Tickets. To the extent not made obsolete or 
moot by future changes to the PARCS, Operator assumes responsibility for all missing tickets or 
transactions (i.e. electronic transaction, ticketless transaction, virtual transaction, reservation 
transaction and valet parking transaction). A “missing ticket” is defined as a parking ticket (or 
other evidence of a transaction) which cannot be located by Operator to correspond to a sequence 
number as recorded on the tickets (or by other evidence of a transaction) by the cashier terminal 
or automated payment systems at the Parking Facilities (including exit booths or exit lanes) and 
simultaneously transmitted to the applicable PARCS database. Except for a lost ticket, an 
exception ticket that is processed without the required documentation shall be considered a 
“missing ticket”. The required documentation shall be determined by the Chief Executive 
Officer. City shall have the right to prepare and submit to Operator on a monthly basis a list of 
such missing tickets.

The $150.00 fee will be charged by City to Operator for each missing ticket, 
which will be in excess of any amount actually collected by Operator. Said charges shall be 
deducted, on a monthly basis, from the compensation otherwise payable to Operator.

A “lost ticket” is a paper or virtual parking ticket which cannot be located by 
Operator but is one for which the Operator can account. A parking ticket is accounted for when 
Operator, upon being notified by a patron that the patron cannot find the parking ticket, 
processes that transaction in-lieu of the lost ticket in accordance with established City procedures 
and maintains said exception transaction in its records in lieu of the lost ticket. Any in-lieu-of 
ticket transaction which Operator is unable to locate or which does not have both a cashier 
terminal sequence number and an out time stamp shall be treated as a “missing ticket”.

2.6.4 Credit and Debit Cards. Operator shall perform the functions and 
responsibilities as the Merchant of Record for the processing of all debit and credit card 
transactions for patrons of the Parking Facilities. Unless otherwise directed by City, Operator 
shall provide and maintain the credit and debit card processing system equipment and contract 
with the City’s selected credit and debit card processor for the provision of credit and debit card
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processing services. Within the time and in the manner described in the Scope of Services, 
Operator shall install and operate under P2PE (point-to-point encryption) with respect to all 
credit and debit card processing system equipment servicing the Parking Facilities. Credit and 
debit cards shall be accepted for all parking products, including, without limitation, the 
reservation system, valet parking and at all exit booths, payment terminals and the Parking 
Office. Except as otherwise approved by the Chief Executive Officer in writing, Operator shall 
accept the use of Visa, Master Card, Discover and American Express credit cards and Explore, 
Interlink and Star debit cards for payment of public parking fees and other parking products, and 
Operator shall accept the use of Employee Parking Permits. Additional credit and/or debit cards 
may be authorized or required by the Chief Executive Officer from time to time. The Chief 
Executive Officer may restrict or prohibit any or all credit and/or debit cards as a method of 
payment upon prior written notice to Operator. Operator shall be responsible to operate the 
credit and debit card processing system in accordance with the operating procedures and 
directives as established or provided by the Chief Executive Officer from time to time. Operator 
shall be responsible for any losses incurred by City as the result of Operator’s (including 
Operator’s subcontractors and Operator’s and its subcontractors’ respective personnel) failure to 
comply with such operating procedures and directives or the provisions of this Agreement 
regarding the collection of parking fees and other charges.

2.6.5 Promise to Pay Forms. Operator shall be responsible for all aspects of the 
use of promise to pay forms as provided below in the subsections to this Section 2.6.6.

2.6.5.1 Unless otherwise directed by the Chief Executive Officer and 
subject to compliance with the following provisions, if no other method for payment of a parking 
fee or charge is available, Operator may use a promise to pay form. Operator shall utilize only 
such promise to pay form as has been approved for use by the Chief Executive Officer.

2.6.5.2 Operator shall be responsible to maintain a daily log of all 
promises to pay and submit same on a daily basis to the Chief Executive Officer for the Chief 
Executive Officer’s review and approval. Operator shall submit on a daily basis the originals of 
all promissory to pay forms to City no later than 8:00 a.m. the next business day, unless an 
alternative time is required by the Chief Executive Officer.

2.6.5.3 Promise to pay forms must be fully completed as required by the 
Chief Executive Officer. Failure to complete the form shall result in the deduction of the amount 
appearing on the form from the compensation otherwise payable to Operator under this 
Agreement. If the amount is not shown, the deduction shall be computed based on the data 
generated by the applicable PARCS.

2.6.6 Changes to Procedures: Failure to Follow Procedures. Operator shall be 
responsible for the implementation of any additional procedures authorized or directed by City 
pertaining to the collection of parking fees or other charges. Operator shall be responsible for 
any losses as a result of its failure to follow established procedures as determined by the Chief 
Executive Officer. The Chief Executive Officer may impose reasonable penalties or assessments 
(in addition to those penalties and assessments set forth in this Agreement (including the Scope 
of Services) and/or the Business and Operations Plan) for Operator’s infractions that result in
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loss of revenue, result in additional City staff hours for research and verification to respond to a 
customer’s complaint, or result in undermining the integrity of the PARCS, parking operations 
and/or any other system relating thereto.

2.6.7 Other Activities Prohibited. Operator shall not engage in, nor permit any of 
its Operator Parties (as defined in Section 2.8 below) to be engaged in, the business of selling 
supplies or products of any kind at the Parking Facilities or at the Airports or the business of 
performing any service at the Parking Facilities or the Airport that is not expressly authorized by 
this Agreement, without the prior consent of the Chief Executive Officer in writing. Except as 
provided in the Scope of Services or the Business and Operations Plan, Operator shall not install, 
maintain, operate nor permit the installation, maintenance or operation on the Parking Facilities 
of any vending machine or device designed to dispense or sell food, beverages, tobacco products 
or merchandise of any kind whether or not included in the foregoing categories, without the prior 
consent of Chief Executive Officer in writing.

2.7 Else of Ancillary Facilities. In order to facilitate the provision of the Services by 
Operator pursuant to this Agreement, City may make available for Operator’s use, at rental rates 
as specified in the Cost and Revenue Summary or as otherwise may be determined by City, 
certain areas as set forth below (Sections 2.7.1 through 2.7.3) within the Airports on the terms 
and conditions set forth in this Agreement and such other terms as the Chief Executive Officer 
may impose from time to time (such facilities are collectively referred to herein as the 
“Ancillary Facilities”). The Chief Executive Officer shall have the right to make additions, 
deletions, modifications, changes or relocations to the Ancillary Facilities at any time, upon prior 
written notice to Operator. To the extent that City requires Operator to discontinue the use of 
any Ancillary Facility presently being used by Operator as of the Commencement Date, then 
City will use good faith efforts to provide a reasonable alternative location for such Ancillary 
Facility, and City will consider an equitable adjustment to the Approved Costs as reasonably 
determined by the Chief Executive Officer to account for increases in Operator’s direct costs 
reasonably incurred as a result of the relocation of such Ancillary Facility. Operator shall not 
make and alterations, additions or improvements (herein, “Ancillary Facility Improvements”) 
to Ancillary Facilities, without the prior written approval of the Chief Executive Officer. In 
connection with any Ancillary Facility Improvements, Operator shall comply with the provisions 
of Sections 6.1 through 6.13 below.

2.7.1 Parking Office. City grants to Operator a revocable license to use the 
approximately 2,000 square feet of office space located in trailer number 3 located at 651 World 
Way South (the “Parking Office”) for office purposes incidental to the performance of its 
Services under this Agreement, subject to the terms and conditions set forth in this Agreement. 
Operator acknowledges that Operator is currently occupying the Parking Office under the Prior 
Agreement and is aware of its condition and that the Parking Office is being provided to 
Operator in its “as is” condition. Operator shall be responsible for obtaining telephone and data 
service to serve the Parking Office and providing all furnishings and office equipment for its 
own use (including, without limitation, a security surveillance system to monitor money room 
operations, and cash management and coin counting equipment). Operator shall maintain the 
locks to the Parking Office. Operator shall maintain the Parking Office in a clean, sanitary and 
good condition and state of repair and in compliance with all Laws; provided, however, that
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Operator shall not be responsible for the structural elements of the Parking Office or for the 
maintenance of the heating, air conditioning and ventilation system and plumbing system serving 
the Parking Office or the electrical or other utility feeds running to the Parking Office, except to 
the extent of damage caused by Operator or to the extent of any alterations or improvements 
made by Operator. City shall have the right to operate and maintain a security surveillance 
system of its own in or around the Parking Office. Operator shall not remove, alter or damage 
City’s security surveillance system. Electrical and water service will be provided to the Parking 
Office by City without charge.

2.7.2 Break Area. Operator shall provide or arrange for any and all break areas 
for Operator’s personnel (the "Area(s)”). The location of any Break Areas shall be subject to the 
approval of the Chief Executive Officer. Any Break Area made available by City is being 
provided to Operator in its “as is” condition, without any representation or warranty by City as to 
its suitability or fitness for use as a break area or compliance with applicable Laws. As a 
condition to the use of any area within the Airports as a Break Area, Operator shall establish to 
the satisfaction of the Chief Executive Officer that the Break Area shall be in compliance with 
applicable Laws governing such use by Operator. Operator shall, at Operator’s sole expense, 
maintain the Break Area in a clean, sanitary and good condition and state of repair and in 
compliance with applicable Laws.

2.7.3 Storage Areas. City grants to Operator a revocable license to use (a) an 
approximate 100 square foot space in Parking Structure P-3 (the exact location of which shall be 
as designated by Chief Executive Officer) for storage of Operator’s hazardous waste container, 
and (b) an approximately 390 square foot area in Parking Structure P-2 A and an approximately 
440 square foot area in Parking Structure P-2B (the exact locations of which shall be as 
designated by Chief Executive Officer) as storage for Operator’s cleaning materials and 
equipment (collectively, the “Storage Areas”), subject to the terms and conditions set forth in 
this Agreement. The Storage Areas are being provided to Operator in their “as is” condition, 
without any representation or warranty by City as to their suitability or fitness for use as a 
storage area or compliance with applicable Laws. Operator shall, at Operator’s sole expense, 
maintain the Storage Areas in a clean, sanitary and good condition and state of repair and in 
compliance with all applicable Laws. Operator shall not make any alterations or improvements 
to the Storage Areas, without the prior written approval of the Chief Executive Officer. 
Notwithstanding the foregoing, Operator shall not be responsible for the existing structural 
elements of the Storage Areas (if any) or the existing electrical or other utility feeds running to 
the Storage Areas (if any), except to the extent of damage caused by Operator or to the extent of 
any alterations or improvements made by Operator.

2.8 Compliance With Laws. Operator shall (and shall cause Operator’s employees, 
contractors, subcontractors, representatives, and agents (individually, an “Operator Party” and 
collectively, the “Operator Parties”)), at Operator’s sole cost and expense, to fully and 
faithfully observe and comply with: (a) all municipal, state and federal laws, statutes, codes, 
rules, regulations, ordinances, requirements, and orders (collectively, “Laws”), now in force or 
which may hereafter be in force pertaining to Operator’s responsibilities and performance under 
this Agreement, including but not limited to, performance of the Services and Operator’s access 
or use of the Facilities (including without limitation, (i) all safety, security and operations
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directives of City, including by the Chief Executive Officer, which now exist or may hereafter be 
promulgated from time to time governing conduct on and operations at the Airports, (ii) the 
Americans With Disabilities Act and its regulations, except to the extent that such compliance 
requires structural changes to the Facilities unless such changes are alterations or improvements 
made by Operator pursuant to this Agreement, (iii) any and all valid and applicable requirements 
of all duly-constituted public authorities (including, without limitation, the Department of 
Transportation, the Department of Homeland Security, the Federal Aviation Administration, and 
the Transportation Security Administration [“TSA”]), (iv) all federal and state statutes and 
regulations protecting personally identifiable information and prohibiting unfair, misleading or 
fraudulent business practices, including but not limited to, California Civil Code Sections 1798, 
et. seq., California Civil Code Sections 11750, et. seq., and California Business and Professions 
Code Sections 17200 et. seq., and (v) all terms of any insurance policy covering Operator or 
covering or applicable to the Facilities or any part thereof, all requirements of the issuer of the 
policy, and all orders, rules, regulations and other requirements of the National Board of Fire 
Underwriters (or any other body exercising similar functions) applicable to or affecting the 
Facilities or any part thereof or any use or condition of the Facilities or any part thereof); and (b) 
the rules and regulations described in Section 14.13 below. As used in this Agreement, “Laws” 
shall include all present and future federal, state and local statutes, ordinances and regulations 
and City ordinances applicable to Operator or the management, operation or use of the Facilities 
by Operator.

2.9 Utilities. City will pay for the electrical and water utilities serving the Parking 
Facilities and/or the Ancillary Facilities; provided, however, in the event that the Chief 
Executive Officer reasonably determines that Operator’s usage of such utilities is unreasonable, 
excessive or wasteful, City shall have the right to backcharge Operator for such unreasonable, 
excessive or wasteful use; and provided, further, that where such utility usage is to be charged to 
Airport patrons (e.g., EV charging stations) Operator shall be responsible to ensure that such 
charges are properly charged to such Airport patrons, and in the event of Operator’s failure to 
properly charge such Airport patron, Operator shall be responsible, and may be backcharged, for 
such uncollected charges. If directed by City, Operator shall assist City in applying for and 
obtaining the benefit of any subsidies or other programs available regarding utility usage. 
Notwithstanding any other provision of this Agreement, City shall not be liable or responsible 
for any unavailability, failure, stoppage, interruption or shortage of any utilities or other services, 
regardless of the reason or cause of such unavailability or interruption or by whom caused.

2.10 Independent Contractor; Operator’s Employees. Operator represents and warrants 
that it is fully experienced and properly qualified to perform its obligations under this Agreement 
and also that is it properly licensed, equipped, organized and financed to perform its obligations 
under this Agreement. In performing its obligations under this Agreement, Operator is acting as 
an independent contractor. This Agreement does not establish any employer-employee, joint 
venture or agency relationship between City and Operator or any of Operator’s subcontractors. 
City shall in no way be imputed an employer with respect to Operator’s or its subcontractor’s 
employees. All employment arrangements and labor and supply agreements with Operator’s 
employees, agents and subcontractor are, therefore, solely and exclusively Operator’s obligations 
and liabilities (or its subcontractor’s), and City shall have no obligations or liability with respect 
thereto. Operator shall pay its employees and shall ensure that every subcontractor pays its
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employees all wages, salaries and other amounts due to such employees. Operator shall comply 
(and shall cause its subcontractors to comply) with all applicable Laws relating to employment of 
its employees. Operator shall be responsible for, and shall ensure that each subcontractor shall 
be responsible for, all reports, payment and other obligations respecting their respective 
employees, including without limitation those related to social security, income tax withholding, 
unemployment compensation, worker’s compensation and employee benefit plans. Operator 
hereby agrees to indemnify, defend, and hold City, the Board, Chief Executive Officer and their 
respective members, officers, directors, employees, agents, advisors, attorneys, and 
representatives (collectively, “City Agents”) harmless from and against any Claims of whatever 
nature that arise in connection with any such employees, employment arrangements (including 
but not limited to, hiring, termination, wage and hour, benefits, leaves of absence, workplace 
safety, employer liability, discrimination and harassment claims, privacy concerns, and any 
disciplinary actions) or labor and supply agreements relating to Operator or its subcontractors. 
The indemnity obligation of Operator under this Section 2.10 shall survive the expiration or 
termination of this Agreement.

2.11 Quality of Operator’s Services. In performing the Services under this Agreement, 
Operator furnish the highest standard of professional, prompt and efficient service in accordance 
with the provisions of the Scope of Services and the Business and Operations Plan.

2.12 Deductions for Failure to Perform; Assessments. The Chief Executive Officer shall 
have the right to assess as an adjustment (i.e., deduction) to the compensation payable by City to 
Operator under this Agreement the deductions, assessments and/or penalties (sometimes 
collectively referred to as “Failure to Perform Deductions”) set forth in this Agreement 
(including in the Scope of Services) and/or in the Business and Operations Plan for Operator’s 
failure to perform its obligations in the manner required herein or therein. The assessment of any 
such Failure to Perform Deductions shall be in addition to (and not in lieu of) any and all rights 
and remedies of City in the event of such nonperformance by Operator. City’s assessment or 
acceptance of such Failure to Perform Deductions shall not constitute a waiver nor prevent the 
exercise of any other rights or remedies by City for such nonperformance by Operator. Operator 
acknowledges that such Failure to Perform Deductions are a reasonable compensation 
adjustment as a result of such nonperformance by Operator and are fair and reasonable under the 
circumstances.

2.13 Real Time Access to Data and Reports. Operator shall timely provide real time 
access to data, management analytics and other reports and information as provided in this 
Agreement (including the Scope of Services) and in the Business and Operations Plan. All such 
data and reports shall be provided in such computerized, electronic, written or other format as 
may be designated by the Chief Executive Officer.

2.14 Parking For Operator’s Personnel. During the Term, City will provide to Operator, 
without charging the monthly parking fee, up to twenty-five (25) parking cards providing access 
to park in the Parking Facilities for Operator’s and its subcontractor’s personnel (subject to 
compliance with the terms and conditions of City’s Airport Employee Parking Pass (“EPP”) 
program). Except as provided in the immediately preceding sentence or the Business and 
Operations Plan, charges for parking by Operator and its employees and subcontractors shall be
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at Operator’s sole expense at the then prevailing monthly parking rates, as established by the 
Board from time to time.

2.15 City Property.

2.15.1 City Provided Property. Attached to this Agreement as Exhibit E is a 
description, as of the Commencement Date, of certain improvements, fixtures, equipment, 
systems and other property owned by City that City is making available for use by Operator in 
connection with the performance of Operator’s services under this Agreement (the “City 
Provided Property”). Operator acknowledges that, prior to the Execution Date, Operator has 
been given the opportunity to inspect the City Provided Property. Except as expressly otherwise 
agreed in writing by the Parties, Operator acknowledges that the City Provided Property is in 
good operating condition and state of repair as of the date that the same is being made available 
to Operator for its use.

2.15.2 Operator Procured Property. Operator acknowledges that, pursuant to the 
terms of this Agreement, Operator will be procuring on behalf of City certain improvements, 
fixtures, equipment, systems and other property relating to the Parking Facilities which also are 
intended to be made available for use by Operator in connection with the performance of 
Operator’s services under this Agreement (the “Operator Procured Property”). The parties 
acknowledge that the Operator Procured Property includes the property to be procured by 
Operator on behalf of City as set forth in the Scope of Services. Operator acknowledges and 
agrees that any and all Operator Procured Property shall, upon acceptance by City, be and remain 
the property of City, and Operator shall ensure that all related procurement documentation is 
sufficient to duly vest such ownership in City to City’s satisfaction (including any and all 
warranties and warranty rights related thereto), free and clear of any and all liens, claims and 
other adverse interests. Operator agrees that the Operator Procured Property shall meet the 
applicable acceptance plan criteria and standards (the “Acceptance Plan Criteria”) as may be 
now or hereafter be reasonably designated by City in writing. Operator hereby represents and 
warrants to City that any and all Operator Procured Property (i) shall conform to the 
specifications required under this Agreement (including, without limitation, any and all 
Acceptance Plan Criteria and all representations and assurances provided by Operator in 
Operator’s Proposal), (ii) is merchantable and fit for its intended use, (iii) is free from defects, 
whether patent or latent, and (iv) shall be owned by City free and clear of any and all liens, 
claims and other adverse interests. In the event of a breach of any of the foregoing 
representations and warranties, Operator shall promptly cure such breach, and in the event that 
Operator fails to promptly cure such breach, City shall have the right (without limiting any other 
rights or remedies of City hereunder) to deduct the amount of any liability, loss, damage, cost or 
expense incurred or suffered by City arising out of or in connection with such breach from the 
compensation otherwise payable to Operator under this Agreement.

2.15.3 Operator Responsible for Damage to City Property. At all times during 
the Term, Operator shall maintain and keep the City Property (defined below) in good repair and 
condition. Notwithstanding any other provision of this Agreement, if any of the property of City 
(including, without limitation, the City Property ) is lost, damaged or destroyed as the result of 
the negligence or misconduct of Operator or any Operator Party, then Operator shall be liable to
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City for the cost of the repair, replacement or restoration of such lost, damaged or destroyed 
property. The term “City Property” shall mean the City Provided Property, the Operator 
Procured Property and any other property now or hereafter owned by City that City is making 
available for use by Operator in connection with the performance of Operator’s services under 
this Agreement.

2.15.4 Return of City Property. Upon the expiration or earlier termination of this 
Agreement, Operator shall surrender and turn over to City all City Property, and Operator shall 
at any time upon request by City take all necessary and appropriate actions, as requested by City, 
to document and confirm City’s ownership of and right, title and interest in the City Property.

2.16 Payment of Taxes and Licenses. Except for any possessory interest tax assessed 
with regard to the Parking Facilities (as provided below), Operator shall pay all taxes and fees of 
whatever character that may be levied, assessed or charged with respect to (i) the rights of the 
Operator to perform the service of operating and managing the Parking Facilities and (ii) 
Operator’s equipment or other property located on the Facilities. While Operator is only 
managing the Parking Facilities and has no possessory interest in the parking lots, roads, 
buildings, or other structures relating to the Parking Facilities and has no interest in the gross 
revenue generated by the operation of the Parking Facilities, the potential nevertheless exists that 
the property tax assessor of Los Angeles County may assert that a possessory interest tax is 
assessable against Operator in connection with this Agreement. Operator shall immediately, 
upon receipt of any tax bill asserting a possessory interest tax from the tax assessor of Los 
Angeles County, provide a copy of such bill to City. Operator shall, at Operator’s expense, 
cooperate with City to contest the applicability of such possessory interest tax. Provided that 
Operator fully cooperates with City to contest the applicability of the possessory interest tax,
City shall be responsible for the payment of such possessory interest tax in the event that such 
contest is not successful. Operator shall also pay for, and cause to be maintained in full force 
and effect during the term of this Agreement, all licenses or permits necessary or required by law 
or regulation for the conduct and operation of Operator’s activities contemplated by this 
Agreement or for the use of the Airports. Such licenses and permits shall cover not only 
Operator, but also all of Operator Parties required to be licensed to transact Operator’s business 
and activities at the Airports.

2.17 Maintenance. Operator shall, at all times keep and maintain the Facilities that 
Operator is required to maintain pursuant to the Scope of Services and the Business and 
Operations Plan in good repair and in a clean and orderly condition and appearance. Operator 
shall keep a record of all maintenance and repair actions undertaken with respect to the Facilities 
during the term of this Agreement, including the nature of such matter requiring maintenance 
and repair, the date such matter was first observed, the maintenance and repair action undertaken 
in response, the date such maintenance and repair action was undertaken, the cost of such 
maintenance and repair action, any receipts and invoices or contracts for costs and expenses 
incurred in connection with such maintenance and repair action, evidence of payments made in 
connection therewith, and any warranties or guarantees obtained in connection with the 
performance of such maintenance and repair action, and pictures of the matter requiring 
maintenance and repair and the completed maintenance or repair, and any other information 
relating thereto that Chief Executive Officer may request from time to time (collectively,
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“Operator’s Maintenance Records”). Upon any request of Chief Executive Officer, in 
connection with the annual update of the Business and Operations Plan, Operator shall deliver to 
City an annual maintenance report with a copy of Operator’s Maintenance Records for the Year 
just ended.

3. COMPENS ATION. As the entire compensation for the provision of the services and the 
performance of Operator’s obligations under this Agreement, City shall pay to Operator during 
the Term an amount equal to (1) the Approved Costs as provided in Section 3.4 below, plus (2) 
the Operator Margin as provided in Section 3.5 below; provided, however, in no event shall any 
of the Approved Costs or the Operator Margin exceed the line item amounts and totals set forth 
in the Cost and Revenue Summary attached to this Agreement as Exhibit F (the “Cost and 
Revenue Summary”) which amounts and totals set forth in the Cost and Revenue Summary 
shall be deemed the guaranteed maximum price payable by City to Operator for the performance 
of Operator’s obligations under this Agreement. Notwithstanding the foregoing, after 
consultation with Operator, City may, in City’s sole and absolute discretion, reduce the not-to- 
exceed amount for a project deliverable as specifically described in the Scope of Services and 
correspondingly increase the not-to-exceed amount for another project deliverable as specifically 
described in the Scope of Services where in City’s judgment such adjustment will more 
effectively or efficiency carry out the purposes and objectives of this Agreement; provided, 
however, that such adjustment shall not result in a net increase of the amounts payable by City 
under this Agreement. Operator represents and acknowledges to City that (i) the compensation 
payable to Operator for the performance of Operator’s obligations under this Agreement is solely 
as provided in this Section 3, and (ii) Operator shall perform Operator’s obligations under this 
Agreement for the stated compensation payable to Operator regardless of any anticipated or 
unanticipated increases in Operator’s costs of doing so, except as may be expressly otherwise set 
forth in this Agreement.

3.1 Annual Budget. Operator shall prepare and submit for City’s review and approval a 
proposed annual budget (detailed by line item and by month) in form and content satisfactory to 
City for each Year during the Term for the Services provided pursuant to this Agreement. The 
annual budget shall reflect operations in accordance with the Scope of Services and the Business 
and Operations Plan. Such annual budget shall be subject to the approval of the Chief Executive 
Officer on behalf of City and shall be subject to amendment or modification from time to time 
and at any time by City, as determined by the Chief Executive Officer (in his or her sole 
discretion), if City determines that there have been changes to the Services or in the 
circumstances under which they are performed by Operator warranting such amendment or 
modification. All approvals, amendments and/or modification to the annual budget by City shall 
be set forth in writing by City and shall be binding on Operator. Such annual budgets as 
approved by City (including any subsequent amendments or modifications thereto required or 
approved by City) are referred to in this Agreement as the “Approved Annual Budget.” 
Promptly following the execution of this Agreement, Operator shall prepare and submit to City 
its proposed annual budget for the initial Year of the Term (“the “Initial Annual Budget”). 
Notwithstanding the execution of this Agreement, and as a condition to the effectiveness of this 
Agreement for the benefit of City, the Chief Executive Officer shall have, prior to the 
Commencement Date, approved the Initial Annual Budget, in a form and content satisfactory to 
the Chief Executive Officer in his or her sole and absolute discretion. For subsequent Years,
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Operator shall prepare and submit to City its proposed annual budget no later than ninety (90) 
days prior to the commencement of such Year.

3.1.1 Operator’s Preparation and Management of Annual Budget. In connection 
with the Approved Annual Budget, Operator covenants as follows: (a) Operator’s development 
of the proposed annual budget will include Operator’s entire team, including subcontractors (the 
extent of subcontractor participation will be dependent upon expected activity during the 
applicable budget period); (b) all proposed annual budgets will be comprehensive and well 
designed, proposed increases and decreases will be identified and well supported, and proposed 
investments in technology and infrastructure will include business impacts; (c) all proposed 
annual budgets will reflect Operator’s commitment to continuous improvement, the integration 
of new technologies, and adjustments to the operating environment; and (d) Operator’s 
management of the Approved Annual Budget will be continuous and thorough, including, 
without limitation, all subcontractor activities, and budget performance will be conducted on a 
continuous basis and no less frequently than monthly.

3.2 Compensation Determinations. All calculations and determinations regarding the 
compensation payable to Operator are subject to the review and approval of the Chief Executive 
Officer and the confirmation that the Services provided by Operator are of satisfactory quality 
and standards required under this Agreement (including the applicable Acceptance Plan Criteria), 
and City reserves the right to require additional substantiation of or certifications for any such 
payment request submitted as determined by the Chief Executive Officer. City shall, following 
approval of each payment request and deduction of any amounts authorized by this Agreement, 
remit to Operator the appropriate amount, at the address specified in Section 14.1 below. City 
remit such appropriate amount to Operator within forty-five (45) days following receipt of the 
applicable Certified Monthly Statement. The payment by City of any invoice shall not bind City 
as to the correctness of such invoice should City later determine that such invoice was incorrect. 
City shall not be required to make payments for Services not yet provided or received and may 
deduct from the compensation otherwise payable to Operator the corresponding amount relating 
to such Services not provided or received. City shall not be required to make payments for 
Services deemed unsatisfactory by City and may deduct from the compensation otherwise 
payable to Operator the corresponding amount relating to such unsatisfactory Services. The 
parties agree that the Chief Executive Officer shall make the final determination as to when 
Operator’s Services or any part thereof have been satisfactorily performed or delivered, or 
whether the Services provided to City justify release of any given payment to Operator under this 
Agreement. If City notifies Operator of any disputed item of expense or compensation, Operator 
shall, within ten (10) days from receipt of such notice from City, present a written response to 
the disputed item of expense or compensation. As Operator’s sole and exclusive remedy for any 
disputed item of expense or compensation, Operator shall have the right to appeal City’s initial 
decision as to the disputed item of expense or compensation to the supervising Deputy Executive 
Director or other designee of the Chief Executive Officer (which decision by such designee of 
the Chief Executive Officer shall be final and binding on Operator, unless proven to be clearly 
erroneous).

3.3 Certified Monthly Statement. Operator shall submit to City, on or before the tenth 
(10th) day of each calendar month during the Term, certified monthly invoices requesting

21
EXECUTION VERSION



payment of the compensation payable to Operator pursuant to this Agreement for the 
immediately prior month (the “Certified Monthly Statement”). The Certified Monthly 
Statements shall be based upon and correlated to the Approved Annual Budget. Each Certified 
Monthly Statement shall be specifically itemized and shall be in a form and content satisfactory 
to the Chief Executive Officer. Without limiting the generality of the foregoing sentence, each 
Certified Monthly Statement shall detail the actual expenses by line item, supported by (a) if and 
to the extent requested by the Chief Executive Officer, all documentation (including, without 
limitation, original invoices or if original invoices are not available, then copies of invoices 
certified as authentic by the vendor) demonstrating that Operator has incurred such Approved 
Costs, (b) in the case of service hours for personnel, the description of the hours actually worked 
by such personnel and associated costs, (c) a variance report comparing the month, year-to-date 
and forecasted annual costs to the Approved Annual Budget, (d) narrative explanations and/or 
justifications for all variances versus budget, and (e) such other documentation as may be 
requested by the Chief Executive Officer. In addition to the Approved Costs for such month, 
each Certified Monthly Statement shall include a calculation of the Operator Margin for such 
month in accordance with Section 3.5 below. Each Certified Monthly Statement shall be signed 
by Operator’s principal financial officer (or, subject to the prior approval of the Chief Executive 
Officer, a designee of such officer) and shall include the following certification: “The 
undersigned hereby certifies under penalty of perjury that the above bill is correct according to 
the terms of Agreement No. and that payment has not been received.

3.4 Approved Costs. For purposes of this Agreement, the term “Approved Costs” 
means only those actual, direct costs incurred by Operator (without mark-up) in the performance 
of Services that have been approved by the Chief Executive Officer in writing pursuant to the 
terms of this Agreement and do not exceed the amount of such costs as set forth in the applicable 
Approved Annual Budget and the Cost and Revenue Summary. For purposes of calculating the 
Operator Margin under Section 3.5 below, Approved Costs shall be classified as Approved Costs 
relating to operating expenses (“OPEX Approved Costs”) and Approved Costs relating to 
capital expenditures (“CAPEX Approved Costs”). Capital expenditures are identified as 
“capex” in the Cost and Revenue Summary. For purposes of calculating the Operator Margin, 
the OPEX Approved Costs shall also be segregated between Approved Costs relating to Services 
performed with respect to LAX and Services performed with respect to VNY. For clarity and 
avoidance of doubt, the term Approved Costs does not include the amount of the Operator 
Margin. Notwithstanding any other provision of this Agreement, except for the Approved Costs, 
any and all costs and expenses incurred by Operator arising out of or in connection with the 
performance of this Agreement shall be borne by Operator without reimbursement or other 
compensation by City.

3.4.1 Adjustments for Changes to Scope of Services. In the event that the Chief 
Executive Officer makes additions, deletions, modifications or changes to the Scope of Services 
and/or the Facilities that are not accounted for in the applicable Approved Annual Budget, the 
Chief Executive Officer shall have the right and obligation to make corresponding adjustments to 
the Approved Costs in the Chief Executive Officer’s reasonable discretion, and in the event of 
such adjustments, the Approved Annual Budget will be deemed so amended and adjusted. The 
parties acknowledge that, if the Chief Executive Officer requests additions or other changes to 
the Scope of Services that would require Operator to incur costs in excess of the applicable not-
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to-exceed amounts or totals set forth in the Cost and Revenue Summary, then such additions or 
changes shall not become effective, unless such increase in the applicable not-to-exceed amounts 
or totals set forth in the Cost and Revenue Summary are duly approved by the Board by written 
amendment of this Agreement. In the event of deletions or decreases, Operator shall not be 
entitled to compensation for work not performed.

3.4.2 City’s Right to Delay Implementation of Parking Products. Operator 
acknowledges that, notwithstanding anything in the Cost and Revenue Summary and/or the 
Scope of Services, City has the right to delay the implementation of parking products (e.g., valet 
parking) (and the incurring of associated costs related thereto) until a time more economically 
suitable as determined by the Chief Executive Officer in his or her sole discretion.

3.4.3 Best Pricing. Operator acknowledges that City’s selection of Operator to 
perform the Services under this Agreement is in reliance on Operator’s representations and 
assurances set forth in Operator’s Proposal regarding its ability to provide the best pricing for 
services, products and work contemplated by this Agreement, which representations and 
assurances are hereby incorporated by reference. Without limiting the foregoing, Operator 
represents and covenants to City that the costs chargeable as Approved Costs for services, 
products and work under this Agreement shall be as low or lower than those charged on a current 
basis by Operator and its subcontractors (as applicable) to their respective most favored 
customers for comparable services, products and work under similar terms and conditions.

3.4.4 Approved Costs Relating to Staffing. Operator shall submit to City actual 
staff hours worked and shall be paid according to the rate structure set forth in Section 1.1.3 of 
the Scope of Services. The Approved Costs related to compensation for hourly staffs shall be 
calculated by the actual number of staff hours worked multiplied by the hourly billing rates set 
forth in Section 1.1.3 of the Scope of Services. For salaried employees, the Approved Costs 
shall be the pro rata share of the annual salary amount attributable to the days the employees 
were actually in employment and working at the Parking Facilities. Staff working hours shall 
not exceed the approved number of hours set forth in the Business and Operations Plan. Any 
staff hours worked that exceed the approved hours shall not be payable by City. From time to 
time, City may require Operator to submit payroll records that can substantiate the number of 
hours worked by staff. The parties acknowledge and agree that the hourly billing rates and 
annual salaries set forth in section 1.1.3 of the Scope of Services constitute the maximum 
compensation that Operator is entitled to receive under this Agreement in connection with such 
staffing and personnel, and are inclusive of (without limitation) wages, employee benefits, health 
insurance, worker’s compensation insurance, payroll taxes, payroll processing fees, uniforms, 
employee parking costs, and any other expenses related to the provision of such staffing and 
personnel, regardless of the actual expenses incurred by Operator in connection therewith. There 
will be no changes to such maximum hourly billing rates and annual salaries, unless otherwise 
agreed in writing by the Chief Executive Officer on behalf of City. Operator acknowledges and 
agrees that Approved Costs relating to the cost of staffing (i.e., Operator’s or Operator’s 
subcontractors’ personnel performing work at the Parking Facilities (such as parking field, 
cleaning, security, operations, valet and administration staff)) shall only be payable for services 
actually performed. City shall have the right to reduce the Approved Costs relating to staffing in 
instances where such staff was absent or did not actually perform his or her duties.
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3.4.4.1 Changes to Living Wage Ordinance. In the event that, subsequent 
to the Execution Date, (a) either (i) the City of Los Angeles Living Wage Ordinance (Los 
Angeles Administrative Code Section 10.37 et seq.) is amended to increase either the applicable 
wage under Code Section 10.37.2(a)(2) or the minimum health care benefit contribution under 
Code Section 10.37.3(a) as applicable to the Airport or (ii) the City of Los Angeles enacts a new 
ordinance the effect of which is to increase either the applicable wage under Code Section 
10.37.2(a)(2) (in effect as of the Execution Date) or the minimum health care benefit 
contribution under Code Section 10.37.3(a) as applicable to the Airport (in effect as of the 
Execution Date) and (b) as a result thereof Operator is required to incur corresponding increases 
in the applicable wage and/or health care benefit contribution payable to Operator’s hourly (non- 
salaried) personnel providing services pursuant to this Agreement, then City agrees to adjust the 
hourly billing rates set forth in Section 1.1.3 of the Scope of Services by a corresponding amount 
with respect to such hourly (non-salaried) personnel of Operator receiving such required increase 
in wage and/or minimum health care benefit contribution pursuant to such amended or newly 
enacted ordinance.

3.4.5 Task Approval Authorization for Certain Services. The parties 
acknowledge that certain items described in the Scope of Services and/or the Approved Annual 
Budget refer to Services to be provided by Operator on an elective basis as determined by the 
Chief Executive Officer on behalf of the City pursuant to a written task authorization. Any such 
request by City will be in the form of a written task approval and authorization signed by the 
Chief Executive Officer (a “Task Approval Authorization”). Promptly following receipt of a 
Task Approval Authorization, Operator shall sign such Task Approval Authorization confirming 
Operator’s receipt and acceptance of such Task Approval Authorization, which Task Approval 
Authorization shall be made a part of and incorporated into this Agreement as though fully set 
forth herein without the need for a formal amendment to the Agreement. The Task Approval 
Authorization will include a description of the Services or work to be provided, the deliverables, 
procurement procedures (e.g., bidding), schedule of performance, cost, and method and timing 
for payment. Operator shall not proceed with such Services or work without a duly authorized 
Task Approval Authorization and receipt of a notice to proceed issued by City.

3.4.6 Competitive Bidding Procedures. The parties acknowledge that certain 
items and expenses described in the Scope of Services and/or the Approved Annual Budget 
chargeable to City as Approved Costs may refer to services, products or work to be procured by 
Operator for which a specific cost proposal has yet to be obtained by Operator or approved by 
City. Operator agrees that Operator shall employ subcontractor or vendor selection procedures 
to promote pricing and responsive and responsible proposals in a fair and reasonable manner. 
Accordingly, except as provided in the Scope of Services or the Business and Operations Plan or 
as otherwise expressly approved in writing by the Chief Executive Officer, the selection of 
subcontractors or vendors for the procurement of services, products or work in excess of 
Twenty-Five Thousand Dollars ($25,000) shall be based upon competitive bids or proposals as 
follows:

(a) Operator shall use reasonable efforts to secure the commitment to bid 
or proposal from a minimum of three (3) unrelated bidders or proposers.
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(b) In the event that Operator obtains fewer than three (3) bids or 
proposals, it shall provide City with a written description of its efforts to obtain competition and, 
if Operator believes that Operator should proceed to award the bid or proposal with fewer than 
three (3) bidders or proposers, the justification therefor, including why Operator believes the cost 
of such bid or proposal is reasonable.

(c) In the event that the Operator elects not to proceed to award the bid or 
proposal solely on the basis of price, it shall provide City with a written justification of the 
reasons therefor.

3.5 Operator Margin. The term “Operator Margin” shall mean an annual amount per 
Year calculated as provided below in this Section 3.5. For the first Year, the Operator Margin 
shall be an amount equal to (a) sixteen percent (16%) of the total OPEX Approved Costs for 
LAX for such Year, (b) seven and one-half percent (7.5%) of the total OPEX Approved Costs for 
VNY for such Year, plus (c) three percent (3%) of the total CAPEX Approved Costs for such 
Year. For the second Year and each Year of the Term thereafter, the Operator Margin shall be 
an amount equal to (a) seven and one-half percent (7.5%) of the total OPEX Approved Costs for 
LAX for the applicable Year, (b) seven and one-half percent (7.5%) of the total OPEX Approved 
Costs for VNY for the applicable Year, plus (c) three percent (3%) of the total CAPEX 
Approved Costs for the applicable Year. The Operator Margin shall be calculated on a monthly 
basis for each month during the Term and included in the Certified Monthly Statement. For 
avoidance of doubt, the parties acknowledge that any and all references to the amount of the 
Operator Margin contained in the Cost and Revenue Summary is for purposes of illustrating the 
calculation of the Operator Margin only, and that the determination of the actual amount of the 
Operator Margin payable under this Agreement shall be based upon the actual amount of the 
OPEX Approved Costs and CAPEX Approved Costs for the applicable Year times the applicable 
percentages as described above as determined pursuant to the provisions of this Section 3 (and 
shall not be based on the not to exceed amounts set forth in the Cost and Revenue Summary). 
Operator acknowledges and agrees that the Operator Margin is the sole compensation payable to 
Operator by City under this Agreement other than compensation payable for the Approved Costs, 
and such amount payable as the Operator Margin is inclusive of any and all expected profits to 
be derived by Operator and is the sole source of recovery of any and all costs incurred by 
Operator that are not otherwise compensable to Operator as a part of the Approved Costs. In the 
event that following the close of any Year if there are any adjustments to the OPEX Approved 
Costs and/or CAPEX Approved Costs for the applicable Year from the monthly OPEX 
Approved Costs and/or CAPEX Approved Costs for such period, then the Operator Margin for 
such period will be adjusted up or down to account for any such adjustments.

3.6 Chief Executive Officer’s Authority Regarding Additional Services. The Chief 
Executive Officer shall have the right (within the Chief Executive Officer’s scope of authority, 
or if not within the Chief Executive Officer’s scope of authority, with the approval of the Board) 
to request that Operator provide additional managerial or operational services relating to the 
Parking Facilities beyond those Services that Operator is required to perform under the terms of 
this Agreement. Any such request by the Chief Executive Officer shall be in writing setting 
forth the terms and conditions relating to such request.
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3.7 No Other Compensation. CITY'S PAYMENT OBLIGATIONS UNDER THIS 
AGREEMENT SHALL BE LIMITED TO THE PAYMENT OF THE COMPENSATION 
PROVIDED FOR ABOVE IN THIS SECTION 3. NOTWITHSTANDING ANY OTHER 
PROVISION OF THIS AGREEMENT, IN NO EVENT SHALL CITY BE LIABLE, 
REGARDLESS OF WHETHER ANY CLAIM IS BASED ON CONTRACT OR TORT, FOR 
ANY SPECIAL, CONSEQUENTIAL, INDIRECT OR INCIDENTAL DAMAGES, 
INCLUDING, BUT NOT LIMITED TO, LOST PROFITS, ARISING OUT OF OR IN 
CONNECTION WITH THIS AGREEMENT OR THE SERVICES PERFORMED IN 
CONNECTION WITH THIS AGREEMENT.

4. RECORDKEEPING AND AUDIT.

4.1 Books and Records. Operator and its subcontractors of any tier shall keep accurate 
and complete books of accounts, records, journals, accounts, documents and other evidence 
related to Operator’s and its subcontractors’ activities relating to this Agreement (collectively, 
the “Books and Records”), including, without limitation, those relating to Gross Revenue 
collected by Operator and those relating to charges for Operator’s and its subcontractors’ 
performance of any Services or work in connection with this Agreement.

4.2 Information Requests. Promptly following the Chief Executive Officer’s request, 
Operator shall, at Operator’s expense, provide to City such information relating to the Books and 
Records as may be requested by the Chief Executive Officer from time to time (including, 
without limitation, copies of data, documents and other information in such format (e.g., 
electronic or written), form and content as may be requested by the Chief Executive Officer), in 
the Chief Executive Officer’s sole discretion. Operator shall also be required to attend meetings 
with City staff relating to Operator’s activities under this Agreement on an as-requested basis 
and to provide (in addition to the specific reports described elsewhere in this Agreement) such 
reports and information as the Chief Executive Officer may request from time to time.

4.3 Review and Audit. City’s accountants or representatives may examine such Books 
and Records of Operator for the purpose of reviewing the same or conducting an audit. Such 
Books and Records shall be maintained by Operator at its offices at the Airport or at such other 
locations as may be approved by the Chief Executive Officer. Such Books and Records shall be 
made available by Operator at such offices of Operator during normal business hours within two 
(2) business days after the Chief Executive Officer’s request. City’s right to access and audit 
such Books and Records shall survive five (5) years beyond the expiration or earlier termination 
of this Agreement. Unless otherwise authorized by the Chief Executive Officer in writing, 
Operator shall retain all Books and Records and any other information necessary to perform any 
records review or audit as described in this Agreement during the entire term of this Agreement 
and for a minimum of five (5) years thereafter. City shall initially bear its own expenses in 
performing such inspection or audit, and Operator shall bear its own expenses in performing 
such inspection or audit; provided, however, that in the event that any inspection or audit 
produces evidence that Operator has failed to accurately account for Operator’s activities under 
this Agreement, then Operator shall be in breach of this Agreement and shall be liable to City for 
damages, including all costs incurred by City in connection with such inspection or audit (in
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addition to any and all other remedies City may have in connection with such default). Further, 
if it is determined by City as a result of an audit that there has been (i) a deficiency in the 
payment of any amount due to City under this Agreement (a “Deficiency”) or (ii) an overcharge 
in any amount charged to City under this Agreement (an “Overcharge”), then such Deficiency 
or Overcharge shall immediately become due and payable by Operator to City upon demand by 
City. Operator shall cause any and all subcontractors to permit the representatives of City to 
similarly inspect and audit the Books and Records of such subcontractor relating to such 
subcontractor’s activities in connection with this Agreement for the same period of time.

4.4 Protection of Information. All data and other information contained in the Books 
and Records relating to the operation of the Parking Facilities shall be considered City’s 
confidential and proprietary information. Operator hereby acknowledges the confidential and 
proprietary nature of such data and other information. Operator shall hold and maintain all such 
data and other information in the strictest confidence, shall not use any such data or other 
information for any purpose other than as expressly authorized by City, and shall not disclose 
any such data or other information to any person or entity without City’s prior written consent, 
except as may be required to perform the Services under this Agreement or as required by law.

5. PHYSICAL SECURITY. CYBERSECURITY AND DATA PROTECTION.

Operator, including its subcontractor, is solely responsible for all physical security 
and cybersecurity of the computer systems which are hosted within Operator’s or subcontractor’s 
data centers or cloud environments. The Operator, including its subcontractors, will be 
responsible for maintaining the protection of DATA within its control and in accordance with the 
agreed upon standards during its performance of this Agreement.

5.1

Operator shall employ, and shall cause its subcontractor to employ, physical 
security practices and protocols per then-current prevailing industry standards for protection of 
physical facilities that house its systems related to the Services provided to City under this 
Agreement.

5.2

Operator shall have, and shall cause its subcontractors to have, data protection 
protocols consistent with then-current prevailing standards in the industry, (1) that protect data 
against unauthorized or unlawful access, transfer, processing, copying or alteration, (2) that 
protect against accidental access, loss, damage, processing, use, transfer or destruction and (3) 
that promptly detect, report and remedy any breach of data (“Data Incident and Response 
Protocols”). In addition, Operator undertakes, and shall cause its subcontractors to undertake, 
review at least annually the Data Incident and Response Protocols to ensure they are fit for the 
purposes. For cloud services provided by a subcontractor, Operator shall provide a copy of such 
subcontractor’s annual independent audit security related reports as related to the scope of 
Services. No less frequently than annually, Operator shall cause an independent auditor to 
perform an audit on Services, which (1) assesses security controls in the cloud information 
system, (2) determines the extent to which security controls are implemented correctly, operating 
as intended, and producing the desired outcome with respect to the security requirements for the 
system, (3) evaluates Operator’s Data Incident and Response Protocols for suspected or actual 
breach incidents, and/or (4) includes the verification of compliance with regulation and security

5.3
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policy. Such audits shall be conducted using applicable auditing standards as well as prevailing 
industry standards on information security management, including without limitation those of the 
National Institute of Standards and Technology, International Organization for Standardization 
and International Electrotechnical Commission. City shall be provided a copy of the independent 
audit reports. Additionally, City reserves the right to, no more frequently than annually: (1) 
request Operator to provide responses to a security questionnaire pertaining to Operator’s 
Services provided hereunder; and (2) request to perform its own audit at its own expense, 
provided there is a reasonable basis for such, and the audit is limited to a mutually agreed upon 
scope related to Operator’s Services, at a mutually agreed upon time that will not be disruptive to 
Operator’s business and pursuant to a separate confidentiality agreement in light of City’s legal 
obligations.

Operator shall notify, and will cause its subcontractors to notify, City within two 
(2) hours of discovering suspected or actual security breach of (1) its systems used in the 
provision of Services, (2) the physical facilities containing such systems, or (3) any DATA, 
including without limitation, PII, and Confidential Information, stored on Operator’s systems 
used in the provision of Services. In addition, written confirmation of any such security breach 
must be sent within two (2) days of discovery or notification of the actual breach or suspected 
breach. City has the right to request a questionnaire regarding and/or access Operator’s Data 
Incident and Response Protocols for suspected and actual breach incidents. Upon such request by 
City, Operator shall promptly provide such information.

5.4

Upon City’s determination that any unauthorized use or security breach of PII has 
occurred or reasonably likely to have occurred, Operator shall, and cause its subcontractors to, 
fully cooperate with City, its agents and law enforcement, in rectifying any unauthorized use or 
breach, including notifying all affected City customers and members of the general public. At 
City’s sole discretion, City and its authorized agents shall have the right to participate in 
investigation. Unless Operator has the primary obligation of breach notification under applicable 
law, City shall determine, in its sole discretion, the content, and means of delivery of the 
customer notice. To the extent that the breach was caused by Operator or its subcontractors and 
not by the City, Operator will bear all reasonable costs and expenses for mitigation actions 
incurred as a result of security breach primarily caused directly or indirectly by Operator or its 
subcontractors, including but not limited to, the administrative cost of opening and closing 
accounts, notices, print and mailing, and obtaining credit monitoring services and identity theft 
insurance for City’s customers whose PII has or may have been compromised. If City is subject 
to liability for any security breach, then Operator shall fully indemnify and hold harmless City 
and City Agents and defend against any resulting action. Operator’s responsibilities under this 
subsection are cumulative to its legal obligations under applicable foreign, federal, state and 
local laws and regulations pertaining to breach notification and remedies.

5.5

Operator acknowledges that City could be subject to certain obligations, if 
applicable to the cloud services, to identify patterns, practices, and specific forms of activity that 
indicate the possible existence of identity theft (defined as fraud committed using the identifying 
information of another person), pursuant to Section 114 of the Fair and Accurate Credit 
Transactions Act of 2003 and its implementing regulations promulgated by the Office of the 
Comptroller of the Currency, 12 C.F.R. Part 41. Operator, to the extent that it holds or otherwise

5.6
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has access to DATA stored as part of the Services that is subject to the Fair and Accurate Credit 
Transactions Act, agrees to, and causes its subcontractors to, establish, maintain and update 
reasonably effective policies and procedures to detect, prevent, and mitigate the risk of identity 
theft, and to notify and report to City immediately upon request, any instances where Operator or 
its subcontractor detect potential identity theft. Operator further agrees to immediately report to 
City any confirmed instances of identity theft. In furtherance thereof, if applicable, Operator 
agrees to be guided by the examples of identity theft “Red Flags” (defined as a pattern, practice, 
or specific activity that indicates the possible existence of identity theft) set forth in Supplement 
A to Appendix J to 12 C.F.R. Part 41. Upon request by City, Operator agrees to confirm in 
writing and, when specified, demonstrate to City its compliance with the requirements of this 
Section.

To minimize service interruption and preserve DATA integrity, Operator shall 
have in place, and shall cause its subcontractors to have the same, protocols and procedures on 
periodic data and system backups and disaster recovery per then-current prevailing industry 
standards and practices in providing cloud services and maintaining the systems used in the 
providing of Services to City.

5.7

6. ADDITIONAL PROVISIONS GOVERNING OPERATOR’S ACTIVITIES. The provisions 
of this Section 6 shall apply to any work of improvement that is procured or performed by 
Operator (or its subcontractors) on or about the Parking Facilities pursuant to the terms of this 
Agreement (the “Parking Facilities Improvements”).

6.1 Operator’s Design and Installation Obligations - In General. Operator shall design 
and complete in a timely manner the installation of the Parking Facility Improvements. Operator 
shall coordinate such activities in a manner consistent with any other relevant activities occurring 
within the Parking Facilities. Operator shall manage and coordinate all such activities in such a 
manner as to minimize, to the greatest extent practicable, disruption of or interference with the 
operations of the Parking Facilities.

6.2 Prevailing Wage. Work to Parking Facilities performed will require payment of 
prevailing wages, if applicable. Operator is obligated to make the determination of whether the 
payment of prevailing wages is applicable to work performed by Operator in connection with 
this Agreement, and Operator shall be bound by and comply with applicable provisions of the 
California Labor Code and federal, state, and local laws related to labor, including, but not 
limited to, assuming all obligations and responsibilities under the California Labor Code related 
to prevailing wages, apprenticeship and recordkeeping that requires compliance by the 
contracting or awarding agency or body (i.e., City) when work requires payment of prevailing 
wages under the applicable federal or California law. Operator shall obtain the applicable wage 
determination for each craft, classification or worker, which are on file at the Office of Contract 
Compliance, Bureau of Contract Administration, in the City of Los Angeles, or may be obtain 
from the California Department of Industrial Relations. Operator shall indemnify, defend and 
pay or reimburse City for any damages, penalties or fines (including, but not limited to, 
attorney's fees and costs of litigation) that City incurs, or pays, as a result of noncompliance with 
applicable prevailing wage and apprenticeship laws in connection with the work performed in 
connection with this Agreement.
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6.3 Condition of Facilities. Operator acknowledges and agrees that the Parking Facilities 
are being provided for Operator’s management and operation in their “AS IS, WHERE IS” 
condition, and “WITH ALL FAULTS” and without any improvements or alterations to be made 
or constructed by City, except as otherwise expressly provided in this Agreement. Except as 
specifically set forth in this Agreement, neither City, nor any of City’s agents and 
representatives, has made any oral or written representations or warranties of any kind 
whatsoever, express or implied, as to any matters concerning the Parking Facilities. Operator 
acknowledges and agrees that Operator has performed its own due diligence on all matters 
relating to the Facilities, including, without limitation, all technical, operational and construction 
matters. Any “as-built” drawings, utility matrixes, or other technical information (including, but 
not limited to, architectural drawings or AutoCAD or other computer files) provided by City may 
not be accurate or complete. Operator’s use of or reliance on any such information shall be at its 
sole risk, and City shall have no liability arising therefrom.

6.4 City Approval of Installations and Improvements. Prior to the installation or 
construction of any Parking Facility Improvements, Operator shall comply with City’s 
designated construction approval process (said construction approval process as may be 
designated together with any modifications thereto from time to time is referred to herein as the 
“Construction Approval Process”), including without limitation, the submission to the LAWA 
Parking Services Department (unless the Chief Executive Officer designates a different group or 
department of City) for approval all required plans and other information. Upon receipt of the 
Chief Executive Officer’s approval and any other applicable approvals, Operator shall cause the 
installation and/or 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 installation or construction 
called for thereby, without first obtaining the Chief Executive Officer’s approval in writing. The 
Chief Executive Officer’s approval of the plans, specifications and working drawings relating to 
the work shall create no responsibility or liability on the part of City for their completeness, 
design sufficiency, or compliance with all Laws and other requirements of governmental 
agencies or authorities. Neither City nor any City Agents shall be liable for any damage, loss, or 
prejudice suffered or claimed by Operator, any Operator Party or any other person or entity on 
account of: (a) the approval or disapproval of any plans, contracts, bonds, contractors, sureties or 
matters; (b) the construction or performance of any work whether or not pursuant to approved 
plans; (c) the improvement of any portion of the Parking Facilities or alteration or modification 
to any portion of the Parking Facilities; or (d) the enforcement or failure to enforce any of the 
covenants, conditions and restrictions contained in this Agreement.

6.5 Building Permits. Prior to the commencement of any applicable work to the Parking 
Facilities, Operator shall, at its own cost and expense (except as otherwise expressly provided in 
this Agreement), obtain all other permits and approvals required by applicable Laws including, 
but not limited to Los Angeles Department of Building and Safety, Los Angeles County 
Department of Health and OSHA.

6.6 Building Codes. All improvements, fixtures and equipment constructed or installed 
by Operator in or about the Parking Facilities, including the plans and specifications therefor,
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shall in all respects conform to and comply with the applicable Laws (including, without 
limitation, federal and state laws, ordinances, building codes, rules and regulations of the City of 
Los Angeles and such other authorities as may have jurisdiction over the Parking Facilities or 
Operator’s activities therein).

6.7 Design and Engineering Standards. As to any Parking Facility Improvements 
Operator shall employ competent architects, engineers and designers. Operator warrants that all 
design, installation and construction work and services shall conform to the highest professional 
standards pertinent to the respective trade or industry. Except as otherwise approved by the 
Chief Executive Officer, Operator shall comply with applicable portions of the Design and 
Construction Handbook located at www.lawa.org/laxdev/ handbook.aspx (such handbook as may 
be revised from time to time by City) (herein, the “Design and Construction Handbook”).

6.8 Licensed Contractors. All installation and construction work shall be performed in a 
good and workmanlike manner in accordance with good industry practice for the type of work in 
question by duly licensed contractors under the supervision of a competent licensed architect or 
engineer. Operator warrants that all materials and equipment furnished will be new and of good 
quality unless otherwise specified, and that all workmanship will be of good quality, free from 
faults and defects and in conformance with the approved design documents.

6.9 No Alterations Without Approval. Operator shall not make any improvements or 
alterations to any of the Facilities (“Alterations”) without the prior written approval of the Chief 
Executive Officer and without first complying with City’s Construction Approval Process and 
the Design and Construction Handbook. Any unauthorized Alterations made by Operator shall 
be removed at Operator’s sole cost and expense and any damage to such Facilities shall be 
promptly repaired, and if not removed and repaired within fifteen (15) days of demand from 
City, City may remove such Alterations and restore such Facilities at Operator’s sole cost and 
expense.

6.10 Workers’ Compensation. Prior to commencement of any construction or 
installation work, Operator shall first submit to City a certificate of insurance evidencing the fact 
that Operator (and any relevant Operator Party) maintains workers’ compensation and employers 
liability coverage in the amounts and form required by the Workers’ Compensation Act and 
insurance Laws of the State of California. Such certificate shall include a Waiver of Subrogation 
naming and for the benefit of the City of Los Angeles and City Agents. Such certificate shall 
contain the applicable policy number and the inclusive date for same, shall bear an original 
signature of an authorized representative of the insurance carrier, and shall also provide thereon 
that the insurance shall not be subject to cancellation except after notice by registered mail to the 
City Attorney (addressed as set forth in Section 14.1.1 below) of the City of Los Angeles at least 
thirty (30) days prior to the date of cancellation.

6.11 Payment and Performance Bonds.

6.11.1 Performance Bond. If required under the Construction Approval Process 
in connection with any Parking Facilities Improvements or Alterations constructed or installed 
by Operator, Operator shall furnish, at its sole cost and expense (except as otherwise expressly
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provided in this Agreement), a performance bond as prescribed by the City Attorney in the 
principal sum (i.e., 100%) of the amount of the construction proposed by Operator, or alternative 
security deposit for said amount acceptable to the Chief Executive Officer.

6.11.2 Payment Bond. If required under the Construction Approval Process in 
connection with any Parking Facilities Improvements or Alterations constructed or installed by 
Operator, Operator shall furnish, at its sole cost and expense (except as otherwise expressly 
provided in this Agreement), a payment bond as prescribed by the City Attorney in the principal 
sum (i.e., 100%) of the amount of the construction, alteration, repair or improvement work in 
excess of $25,000 proposed by Operator.

6.11.3 Operator shall comply with the provisions of California Civil Code 
Sections 8600 to 8614 or Sections 9550 to 9566, as applicable to any such bonds, by filing the 
original contract and any modifications thereto in the office of the Los Angeles County 
Recorder, together with the bonds specified therein, and a conformed copy of such bonds, filed 
for record as aforesaid, shall be furnished by Operator to City. Such payment and/or 
performance bonds shall be furnished no later than thirty (30) days prior to the commencement 
of such work. The payment and/or performance bonds shall (i) be in substantially the same form 
as may be prescribed from time to time by the City Attorney, (ii) be issued by a surety company 
satisfactory to the Chief Executive Officer, and authorized and licensed to transact business in 
the State of California, (iii) be for the full amount stated above with the City of Los Angeles, 
Department of Airports, as obligee, (iv) guarantee the full, faithful and satisfactory payment and 
performance by Operator of its obligations to construct and install the aforementioned works of 
improvement, (v) guarantee the payment for all materials, provisions, supplies, and equipment 
used in, on, for, or about the performance of Operator’s works of improvement or labor done 
thereon of any kind, and (vi) protect City from any liability, losses, or damages arising 
Operator’s works of improvement or labor.

6.12 No Liens. Operator shall pay when due all claims for labor or materials furnished 
or alleged to have been furnished to or for Operator at, on, about, or for use in the Facilities or 
any portion thereof. Operator shall keep the Facilities free and clear of all mechanics’ liens and 
all other liens from any work undertaken by or on behalf of Operator or any Operator Party. 
Operator shall give City immediate written notice of any lien filed against the Facilities related to 
or arising from the activities of Operator or any Operator Party.

6.13 Environmentally Favorable Operations. Operator acknowledges for itself and any 
subcontractors that its operation of its activities under this Agreement will be subject to all the 
City Department of Airport’s policies, guidelines and requirements regarding environmentally 
favorable construction, use and/or operations practices, as such may be promulgated, revised and 
amended from time-to-time.

7. TERMINATION FOR CONVENIENCE. In the event that the Chief Executive Officer, in his 
or her sole and absolute discretion, at any time determines that efficient or convenient operations 
at the Airports require the termination of this Agreement, City shall have the absolute right to 
terminate this Agreement (a “Termination for Convenience”), upon not less than ninety (90) 
days’ prior written notice to Operator (a “Convenience Termination Notice”). The
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Convenience Termination Notice shall set forth the effective date of such termination 
(“Convenience Termination Date”). On or before the Convenience Termination Date, 
Operator shall comply with its obligations to be performed by Operator in connection with the 
termination of this Agreement as set forth in this Agreement (including, without limitation, 
Operator’s obligations set forth in Section 9 below). In the event of a Termination for 
Convenience, Operator will receive payment for Approved Costs incurred by Operator for the 
period prior to the Convenience Termination Date. Operator shall have no right to receive any 
other compensation or remuneration in connection with a Termination for Convenience by City, 
and Operator’s right to receive the compensation payable under Section 3 above shall terminate 
as of the Convenience Termination Date. Operator has absolutely no right to claim any damage, 
loss, offset or other compensation in connection with the termination of this Agreement, and 
Operator hereby waives any and all claims in connection therewith. Operator specifically 
acknowledges that this Termination for Convenience provision grants to City the unilateral right 
to terminate this Agreement without cause, which is a material inducement to City to allow 
Operator to enter into this Agreement. Operator shall deliver to City a general release of claims 
by Operator, which release shall be in a form satisfactory to City (the “Termination Release”).

8. TERMINATION FOR CAUSE. In the event that Operator fails to perform any of Operator’s 
duties or obligations under this Agreement, and Operator fails to cure within five (5) days after 
written notice from City to Operator of such default, then City may immediately terminate this 
Agreement and all rights of Operator hereunder by giving written notice to Operator of such 
election by City to terminate this Agreement by reason of such default; provided, however, that, 
if such default does not relate to the failure of Operator to pay money to City or to perform 
parking-related services and if such default cannot be cured within such five (5) day period 
following written notice despite reasonable diligence, then City will not terminate this 
Agreement so long as Operator diligently proceeds to cure and actually completes such cure 
within fifteen (15) days following such written notice of default. Such right of City to terminate 
this Agreement for cause shall be in addition to (and not in limitation of) any and all other rights 
and remedies available to City at law or in equity in connection with such default. Operator 
acknowledges that events of default giving rise to City’s right to terminate this Agreement, 
include, but are not limited to the following:

(a) The failure of Operator to duly and punctually deposit the Gross Revenue as provided 
in Section 2.6 hereof, or to make any other payments or remittances to City required under this 
Agreement when due.

(b) The failure of Operator to perform the Services in the manner required by this 
Agreement (including, without limitation, the requirements set forth in the Scope of Services and 
the Business and Operations Plan).

(c) The failure of Operator to maintain the quality of services to the satisfaction of the 
Chief Executive Officer as required by this Agreement.

(d) The happening of any act which results in the suspension or revocation of the rights, 
powers, licenses, permits and authorities necessary for Operator to conduct, manage and operate
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the Parking Facilities as provided herein.

(e) The transfer of the interest of Operator under this Agreement by voluntary or 
involuntary assignment, operation of law, or otherwise, to any other person, firm or corporation, 
in violation of the terms of this Agreement.

(f) Any change in the ownership or control of Operator in violation of the terms of this 
Agreement or which, in the opinion of the Chief Executive Officer, is not in the best interest of 
City or the public.

(g) The failure of Operator to keep, perform or observe any promise, covenant, condition 
or agreement set forth in this Agreement on its part to be kept, performed or observed.

(h) The levy of any attachment or execution, or the appointment of any receiver, or the 
execution of any other process of any court of competent jurisdiction which does or as a direct 
consequence of such process will interfere with Operator’s management and operation of the 
Parking Facilities or the performance of any of Operator’s other obligations under this 
Agreement, and which attachment, execution, receivership, or other process of such court is not 
vacated, dismissed, or set aside within a period of thirty (30) days.

(i) Operator shall become insolvent, or shall take the benefit of any present or future 
insolvency statute, or shall make a general assignment for the benefit of creditors, or file a 
voluntary petition in bankruptcy, or a petition or answer seeking an arrangement for its 
reorganization, or the readjustment of its indebtedness under the federal bankruptcy laws or 
under any other laws or statute of the United States, or of any state law, or consent to the 
appointment of a receiver, trustee, or liquidator of all or substantially all of its property.

(j) The filing of a voluntary petition in bankruptcy by Operator, the filing by Operator of 
a voluntary petition for an arrangement or assignment for the benefit of creditors, the filing by or 
against Operator of a petition, voluntary or involuntary, for reorganization, or the filing of an 
involuntary petition by the creditors of Operator, which involuntary petition remains 
undischarged for a period of thirty (30) days.

(k) Cessation or deterioration of any of Operator’s services hereunder for a period which, 
in the opinion of the Chief Executive Officer, adversely affects the operation of the public 
services required to be performed by Operator under this Agreement.

(1) Any lien is filed against the Parking Facilities because of any act or omission of
Operator.

9. OPERATOR’S OBLIGATIONS UPON TERMINATION. Upon the expiration or earlier 
termination of this Agreement, Operator shall vacate the Facilities and deliver the Facilities to 
City in an orderly manner and in good condition and state of repair, ordinary wear and tear 
excepted. Operator shall remove Operator’s property from the Facilities, except for such 
property that is to remain at the Facilities and become the property of City pursuant to the terms 
of this Agreement. Operator shall fully cooperate with City and any succeeding operator with
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respect to the Parking Facilities to ensure an effective and efficient transition of parking 
operations, it being agreed that fully functional parking operations will be maintained at all 
times. Without limiting the generality of the foregoing, Operator shall comply with any and all 
reasonable transition plans and directives that the Chief Executive Officer may issue in 
connection with such expiration or termination.

10. FAITHFUL PERFORMANCE GUARANTEE.

10.1 Within ten (10) days following the execution of this Agreement by Operator, 
Operator shall furnish to City, at Operator’s sole cost and expense, and shall keep in full force 
and effect and available during the Term of this Agreement and for thirty (30) days after the 
vacation of the Facilities in accordance with the requirements of this Agreement, a Faithful 
Performance Guarantee (“FPG”) in the form of either a letter of credit or a performance and 
payment bond (“Bond”) acceptable to, and approved as to form by, the Los Angeles City 
Attorney’s Office, to secure the faithful and timely performance by Operator of all terms, 
provisions, and covenants contained in this Agreement. The form of the Bond is attached to this 
Agreement as Exhibit G-l. The amount of the FPG shall be Five Million Dollars ($5,000,000) 
(herein, the “FPG Amount”). Such FPG shall be separate from any other guarantee(s) required 
by City.

10.2 To the extent City may require as part of City’s construction approval process that 
Alterations installed by Operator are to be removed upon the expiration or earlier termination of 
this Agreement, then the FPG may be increased by the amount reasonably estimated as the cost 
to remove such Alterations and to restore any damage to the Facilities caused thereby.

10.3 The FPG shall be in the form of (A) an irrevocable standby letter of credit 
(“LOC”), which shall be self-renewing with an “evergreen clause” that renews the credit from 
year to year without amendment, subject to termination upon sixty (60) days written notice to 
City or (B) a Bond, and issued by issuer acceptable to City, with offices in Los Angeles, 
California. The LOC or Bond, as applicable, shall allow for partial and multiple drawings by 
City, and must have an expiry date consistent with the ability to make such drawings for the full 
period required hereunder. The FPG and all amendments increasing the FPG Amount must be 
approved as to form by the City Attorney.

10.4 Operator shall furnish the FPG in duplicate no later than ten (10) days after the 
execution of this Agreement by Operator, and any amendments to the FPG relating to the 
adjustment of the FPG Amount shall be delivered to City within thirty (30) days following the 
effective date of such adjustment. If, for any reason, said FPG is not provided by Operator or is 
not thereafter maintained in sufficient amount throughout the Term hereof, City may terminate 
this Agreement for cause at any time upon giving Operator five (5) days prior written notice. 
Following the expiration or earlier termination of this Agreement, and if Operator has satisfied 
all of its obligations to City hereunder, City shall relinquish to Operator said FPG following such 
expiration or earlier termination and satisfaction of all obligations to City. The FPG shall be 
submitted to:

Los Angeles World Airports
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Attn: Accounting/Revenue-FPG Administrator
P.O. Box 92216
Los Angeles, CA 90009-2216

10.5 If, at any time during the term of this Agreement, the issuer with respect to the FPG 
shall, in the opinion of the Chief Executive Officer, become unacceptable, the Chief Executive 
Officer shall have the right to require a replacement LOC or Bond, as applicable, which Operator 
shall furnish to the satisfaction of the Chief Executive Officer within thirty (30) days after 
written notice to do so.

10.6 In addition to the FPG, the faithful and timely performance by Operator of all 
terms, provisions, and covenants contained in this Agreement shall be guaranteed by ABM 
Industries Incorporated, a Delaware corporation (“Guarantor”). Within ten (10) days following 
the execution of this Agreement by Operator, Operator shall cause Guarantor to execute and 
deliver to the City such guaranty in the form of Exhibit G-2 attached to this Agreement.

11. INSURANCE AND INDEMNIFICATION.

11.1 Insurance. Operator shall procure at its expense, and keep in effect at all times 
during the term of this Agreement, the types and amounts of insurance specified on Insurance, 
Exhibit H attached hereto and incorporated herein by reference. 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, City Agents, and their successors 
and assigns, as additional insureds, against the areas of risk described on Exhibit H with respect 
to acts or omissions of Operator or any of the Operator Parties in their respective operations, use, 
and/or occupancy of the Facilities or other related functions performed by or on behalf of 
Operator or any of the Operator Parties in, on or about the Airports.

11.1.1 Each specified insurance policy (other than Workers’ Compensation and 
Employers’ Liability and fire and extended coverages) shall contain a Severability of Interest 
(Cross Liability) clause which states, “It is agreed that the insurance afforded by this policy shall 
apply separately to each insured against whom claim is made or suit is brought except with 
respect to the limits of the company’s liability,” and a Contractual Endorsement which shall 
state, “Such insurance as is afforded by this policy shall also apply to liability assumed by the 
insured under this agreement with the City of Los Angeles.” With respect to Workers’ 
Compensation, Operator shall by specific endorsement, waive its right of subrogation against 
City, City Agents and their successors and assigns.

11.1.2 All such insurance shall be primary and noncontributing with any other 
insurance held by City where liability arises out of or results from the acts or omissions of 
Operator or any of the Operator Parties. Such policies may provide for such reasonable 
deductibles and retentions as are acceptable to the Chief Executive Officer based upon the nature 
of Operator’s operations and the type of insurance involved.

11.1.3 City shall have no liability for any premiums charged for such 
coverage(s). The inclusion of City and City Agents, their successors and assigns, as insureds is
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not intended to, and shall not, make them, or any of them, a partner or joint venturer with 
Operator in Operator’s operations at the Airports. In the event Operator fails to furnish City 
evidence of insurance and maintain the insurance as required, City, upon ten (10) days prior 
written notice to comply, may (but shall not be required to) procure such insurance at the cost 
and expense of Operator, and Operator agrees to promptly reimburse City for the cost thereof 
plus fifteen percent (15%) for administrative overhead. Payment shall be made within thirty (30) 
days of invoice date.

11.1.4 At least ten (10) days prior to the expiration date of the above policies, 
documentation showing that the insurance coverage has been renewed or extended shall be filed 
with City. If such coverage is canceled or reduced, Operator shall, within fifteen (15) days of 
such cancellation of coverage, file with City evidence that the required insurance has been 
reinstated or provided through another insurance company or companies.

11.1.5 Operator 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 the City of Los Angeles’ 
Administrative Code prior to Operator entering upon the Facilities. 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.

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

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

11.1.8 To the fullest extent permitted by law, Operator, on behalf of Operator and 
its insurers, hereby waives, releases and discharges City and all City Agents from all Claims 
arising out of damage to or destruction of Operator’s property located on or about the Facilities, 
and any loss of use or business interruption, caused by any casualty, regardless whether any such
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Claim results from the negligence or fault of City or any City Agent, and Operator will look only 
to Operator’s insurance coverage (regardless whether Operator maintains any such coverage) in 
the event of any such Claim. Any property insurance which Operator maintains must permit or 
include a waiver of subrogation in favor of City and all City Agents.

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

11.2 City Held Harmless. In addition to the requirements of Section 11.1 (Insurance) 
above, to the fullest extent permitted by law, Operator shall indemnify, defend (with counsel 
satisfactory to City), keep and hold City, City Agents and their successors and assigns harmless 
from and against any and all actions, causes of action, charges, claims, costs, damages, demands, 
expenses (including attorneys’ fees, costs of court and expenses incurred), fines, judgments, 
liabilities, liens, losses, or penalties of every kind and nature whatsoever (collectively, “Claims”) 
arising out of or in connection with (i) the entry upon, use or occupancy of the Facilities or the 
Airports or the performance of this Agreement by Operator or any of the Operator Parties, (ii) 
any acts or omissions of Operator or any of the Operator Parties, and (iii) any default in the 
performance of Operator’s obligations under this Agreement. The foregoing defense, 
indemnification and hold harmless obligations of Operator shall include, without limitation, all 
Claims claimed by anyone (including Operator and the Operator Parties) by reason of injury to, 
or death of, any person(s) (including Operator and the Operator Parties), all Claims for damage 
to, or destruction of, any property (including property of Operator and the Operator Parties) and 
all Claims for any and all other losses founded upon or alleged to arise out of, pertain to, or relate 
to Operator’s and/or the Operator Parties’ performance of this Agreement. The foregoing 
defense, indemnification and hold harmless obligations of Operator shall apply to all Claims, 
whether or not contributed to by any act or omission of City or any City Agents; provided, 
however, that where such Claim arises from or relates to Operator’s performance of a 
“Construction Contract” as defined by California Civil Code section 2783, this paragraph shall 
not be construed to require Operator to indemnify or hold City harmless to the extent such Claim 
is caused by City’s sole negligence, willful misconduct or active negligence; and provided, 
further, that where such Claim arises from Operator’s design professional services as defined by 
California Civil Code section 2782.8, Operator’s indemnity obligations shall be limited to 
Claims arising out of, pertaining to, or relating to Operator’s negligence, recklessness or willful 
misconduct in the performance of such services.

Additionally, Operator agrees to protect, defend, indemnify, keep and hold harmless City 
and City Agents, from and against any and all Claims arising out of any threatened, alleged or 
actual claim that any end product provided to the City by Operator or the Operator’s Proposal, 
infringes any party’s invention (patentable or not), patent, trademark, service marks, trade dress, 
copyright, trade secret, proprietary right, moral right, privacy, sui generis right, or other 
intellectual property rights, including, ideas, concepts, themes, processes, methods, algorithms, 
other proprietary information or intangible rights (herein referred to collectively as “Intellectual 
Property Rights”). Operator further agrees to, and shall, pay all damages, settlements, expenses 
and costs, including costs of investigation, court costs and attorney’s fees, and all other costs and 
damages sustained or incurred by City arising out of, or relating to, the matters set forth above in
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this paragraph.

Should Operator reasonably believe that (1) any of the Work Products allegedly or 
actually infringes or is likely to infringe on any third party Intellectual Property Rights, or (2) 
any of the licenses procured on behalf of the City under this Agreement is to expire, to be 
terminated or enjoined sooner than the term procured for, Operator shall immediately notify City 
of such alleged, actual or potential infringement or license status. Upon City’s request, Operator 
shall, at Operator’s own expense: (i) procure for the City the right or license to continue using 
the intellectual property at issue; or (ii) replace the intellectual property at issue with a 
functionally equivalent, non-infringing product, if practicable. Exercise of the foregoing options 
shall not cause undue business interruption to the City or its agents/consultants, or diminish the 
intended benefits and use of the Work Products by the City or its agents/consultants under the 
specifications herein.

In addition, Operator agrees to defend, indemnify and hold harmless City and City 
Agents from and against any and all Claims, made by anyone arising out of any allegations in 
connection with Operator’s use of any of its employees and/or subcontractors and/or consultants 
working under this Agreement or in connection with Operator’s Proposal, including but not 
limited to allegations for tortious interference with contractual relations, aiding and abetting, 
unjust enrichment, and violations of any party’s Intellectual Property Rights. Operator agrees to, 
and shall, pay all such damages, settlements, expenses and costs, including costs of investigation, 
court costs and attorney’s fees, and all other costs and damages sustained or incurred by City.

In Operator’s defense of City under this Section, City shall retain discretion in and 
control of the litigation, negotiation, compromise, settlement and appeals therefrom, as required 
by the Los Angeles City Charter (particularly Article II, Sections 271, 272 and 273 thereof).

The provisions of this Section 11.2 shall survive the expiration or termination of this 
Agreement. Further, the rights and remedies are cumulative of those provided for elsewhere in 
this Agreement and those allowed under the laws of the United States, the State of California, 
and the City of Los Angeles.

11.2.1. Notice of Claims. Operator shall promptly notify City of any Claims or 
potential Claims asserted against City or any City Agents for which Operator may be liable 
under Section 11.2 and shall deliver to City complete copies of any summons or other process, 
pleadings, notices or demands of any Claim.

12. ASSIGNMENT: SUBCONTRACTORS.

12.1 Assignment. Operator shall not, in any manner, directly or indirectly, by operation 
of law or otherwise, assign, transfer, hypothecate or encumber this Agreement or any portion 
thereof or any interest therein, in whole or in part or any rights or obligations appurtenant thereto 
(herein, a “Transfer”), without the prior written consent of the Board, which may be granted, 
denied or conditioned in the Board’s sole and absolute discretion. Any such Transfer by 
Operator without the written consent of the Board is a violation of this Agreement and shall be 
voidable at City’s option and shall confer no right, title, or interest in or to this Agreement upon
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any such transferee. Consent to one Transfer shall not be deemed to constitute consent to any 
subsequent Transfer.

12.2 Operator Change of Ownership. For purposes of this Agreement, the term 
“Transfer” shall include, but not be limited to, the following: (i) if Operator is a joint venture, a 
limited liability company, or a partnership, the transfer of fifty percent (50%) or more of the 
interest or membership in the joint venture, the limited liability company, or the partnership; (ii) 
if Operator is a corporation, any cumulative or aggregate sale, transfer, assignment, or 
hypothecation of fifty percent (50%) or more of the voting shares of Operator; (iii) the 
dissolution by any means of Operator; and, (iv) a change in business or corporate structure, 
either in one (1) transaction or a series of transactions resulting in the transfer of fifty percent 
(50%) of more of the ownership or controlling interests of Operator on a cumulative basis.

12.3 Subcontractors. Notwithstanding the definition of “Transfer” set forth in Sections
12.1 and 12.2 above, Operator may, with the prior written approval of the Chief Executive 
Officer (which approval may be given or withheld in the Chief Executive Officer’s sole and 
absolute discretion), enter into subcontracts for certain aspects of the services to be provided by 
Operator; and in such event, the entering into of any such subcontract with such subcontractor as 
so approved by the Chief Executive Officer shall not be considered a “Transfer” requiring the 
consent of the Board under this Section 12.

12.4 Operator Name Change. In the event that Operator desires to change its entity 
name or business name (i.e., a mere change of name not involving a Transfer within the meaning 
of this Section 12), then such name change by Operator may be made with the approval of the 
Chief Executive Officer, and in the event that the Chief Executive Officer approves such name 
change, then no approval of the Board shall be required.

13. AIRPORT CONCESSION DISADVANTAGED BUSINESS ENTERPRISE PROGRAM.

13.1 Compliance Non-Discrimination Policy and ACDBE Program. This Agreement is 
subject to the requirements of the U.S. Department of Transportation’s regulations, 49 Code of 
Federal Regulations (CFR) Part 23. Operator agrees that it will not discriminate against any 
business owner because of the owner’s race, color, national origin, or sex in connection with the 
award or performance of any operating agreement, management contract, or subcontract, 
purchase or lease agreement, or other agreement covered by 49 CFR Part 23. Operator agrees to 
include the above statements in any subsequent operating agreement or contract covered by 49 
CFR Part 23, that it enters and cause those businesses to similarly include the statements in 
further agreements. City has established an Airport Concession Disadvantaged Business 
Enterprise program in accordance with regulations of the U.S. Department of Transportation, 49 
Code of Federal Regulations Part 23 (the “ACDBE Rules”). Additionally, City strictly prohibits 
all unlawful discrimination and preferential treatment in contracting, subcontracting and 
purchasing under this Agreement (the “Non-Discrimination Policy”). Operator shall comply 
with the ACDBE Rules and the Non-Discrimination Policy and shall not discriminate against 
any business owner because of the owner’s race, color, national origin, or sex in connection with 
its performance under this Agreement or in contracting, subcontracting or purchasing in 
connection with this Agreement. Operator shall cooperate with City in City’s program of
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recruiting, training, providing technical assistance and holding workshops to ensure that 
contracting, subcontracting and purchasing opportunities available under this Agreement are 
accessible and available to all qualified businesses owners, including “Airport Concession 
Disadvantaged Business Enterprises” (“ACDBEs”) as defined in the ACDBE Rules. In order to 
provide a fair opportunity for ACDBE participation, Operator shall make good faith efforts, and 
keep documentation of all such efforts, in accordance with the ACDBE Rules, to provide for a 
level of ACDBE participation in the operations contemplated by this Agreement equal to or 
greater than thirteen and sixty-six hundredths percent (13.66%). Failure to comply with the 
ACDBE Rules shall constitute a default of this Agreement.

13.2 Substitutions. Should a substitution or an addition of an ACDBE become 
necessary, Operator shall comply with all requirements of the ACDBE Rules.

13.3 Monthly Report. In order to assure compliance with the Non-Discrimination Policy 
and the ACDBE Rules, Operator shall submit, in the format required by Chief Executive Officer, 
a monthly report to City, describing the gross receipts of each initial ACDBE (and each 
substitute ACDBE), in each case calculated in accordance with the requirements of the Business 
and Operations Plan. Operator shall submit in the format required by the Chief Executive 
Officer such other information as may be requested by the Chief Executive Officer to ensure 
compliance with the ACDBE Rules.

14. OTHER PROVISIONS.

14.1 Notices.

14.1.1 Notice to City. Written notices to City hereunder shall be sent to the Chief 
Executive Officer, with a copy to the City Attorney of the City of Los Angeles, shall be given by 
personal delivery, registered or certified mail, postage prepaid, or by nationally recognized 
overnight courier, and shall be addressed as follows:

Chief Executive Officer
Los Angeles World Airports
c/o Commercial Development Division
1 World Way
Post Office Box 92216
Los Angeles, CA 90009-2216

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

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

14.1.2 Notice to Operator. Written notices to Operator hereunder shall be given 
by e-mail address Noah.Becker@abm.com or by personal delivery, by registered or certified 
mail, postage prepaid, or by nationally recognized overnight courier addressed as follows:

ABM Aviation, Inc.
4151 Ashford Dunwoody Road, Suite 600 
Atlanta, GA 30319
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Attention: Noah Becker, Assistant General Counsel

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

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

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

14.2 Limitations on Use of Airports.

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

14.2.2 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 Airports. This public right of flight shall include the right to cause in said airspace 
any noise inherent in the operation of any aircraft used for navigation or flight through said 
airspace or landing at, taking off from, or operating on the Airports. Operator agrees not to make 
any claim or institute legal action against City under any theory of recovery for any interference 
with Operator’s use and enjoyment of the Airports which may result from noise emanating from 
the operation of aircraft to, from, or upon the Airports except for claims or actions brought by 
third parties against Operator arising from City's operation of the Airports.

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

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

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

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

14.2.7 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 
ST AT. 1102).

14.2.8 This Agreement shall be subordinate to the provisions and requirements of 
any existing or future agreement between City and the United States relative to the development, 
operation, or maintenance of the Airport.

14.2.9 This Agreement and all the provisions hereof shall be subject to whatever 
right the United States Government now has or in the future may have or acquire affecting the 
control, operation, regulation, and taking over of the Airport or the exclusive or nonexclusive use 
of the Airport by the United States during the time of war or national emergency.

14.3 Late Charge and Interest for Delinquent Payment.

14.3.1 Operator hereby acknowledges that late payment by Operator of 
payments, fees and charges due to City herein will cause City to incur costs not contemplated by 
this Agreement, the exact amount of which will be extremely difficult to ascertain. Such costs 
include, but are not limited to, processing and accounting charges. Accordingly, if any amount 
due City is not received by City within ten (10) days after such amount shall be due, then, 
without any requirement for notice to Operator, Operator shall immediately pay to City a one
time late charge equal to ten percent (10%) of such overdue amount or $250, whichever is 
greater. The parties agree that such late charge represents a fair and reasonable estimate of the 
costs the City will incur by reason of such late payment. Acceptance of such late charge by City 
shall in no event constitute a waiver of Operator’s default or breach with respect to such overdue 
amount, nor prevent the exercise of any other rights and remedies granted herein.

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

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

14.5 Attorney’s Fees. Except as specifically set forth in this Agreement, both parties 
agree that in any action to enforce the terms of this Agreement, each party will be responsible for 
its own costs and attorney’s fees.

14.6 Hazardous and Other Regulated Substances.

14.6.1 Definition of “hazardous sub stance s(s)”. For the purposes of this 
Agreement, the term “hazardous substances” means:

14.6.1.1 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

14.6.1.2 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

14.6.1.3 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, 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

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

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

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

14.6.2 Environmental Indemnity. Except for conditions existing prior to the use
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of the Airport by Operator, Operator agrees to accept sole responsibility, defend (with counsel 
satisfactory to City) 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 Operator’s and Operator Parties’ use, storage, handling, distribution, processing, 
and/or disposal of hazardous substances in connection with the performance of Operator’s 
responsibilities under this Agreement. Operator agrees that any claims, damages, penalties, or 
fines asserted against or levied on City and/or the Operator as a result of noncompliance with any 
of the provisions in this Section shall be the sole responsibility of the Operator and that Operator 
shall indemnify and hold City harmless from all such claims, damages, penalties, or fines. 
Further, City may, at its option, pay such claims, damages, penalties, or fines resulting from 
Operator’s non-compliance with any of the terms of this Section, and Operator shall indemnify 
and reimburse City for any such payments.

In Operator’s defense of City under this Section, City shall retain discretion in and 
control of the litigation, negotiation, compromise, settlement and appeals therefrom, as required 
by the Los Angeles City Charter (particularly Article II, Section 271, 272 and 273 thereof).

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

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

14.6.5 Operator’s Provision to City of Environmental Documents. Operator shall 
promptly supply City with complete and legible copies of all notices, reports, correspondence, 
and other documents sent by Operator to or received by Operator from any governmental entity 
regarding any hazardous substance. Such written materials include, without limitation, all 
documents relating to any threatened or actual hazardous substance spill, leak, or discharge, or to 
any investigations into or clean up of any actual or threatened hazardous substance spill, leak, or 
discharge including all test results.
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14.6.6 Survival of Obligations. This Section and the obligations herein shall 
survive the expiration or earlier termination of this Agreement.

14.7 Airfield Security.

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

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

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

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

14.8 Nondiscrimination and Equal Employment Practices/Affirmative Action Program.

14.8.1 Federal Non-Discrimination Provisions.

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

14.8.1.2 Operator for himself, his personal representatives, successors in 
interest, and assigns, as a part of the consideration hereof, does hereby covenant that: (1) no 
person on the grounds of race, color or national origin shall be excluded from participation in, 
denied the benefits of, or be 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 
Operator shall use the Airport in compliance with all other requirements imposed by or pursuant 
to 49 CFR Part 21, Nondiscrimination in Federally Assisted Programs of the Department of 
Transportation, and as said Regulations may be amended.

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

14.8.1.4 Operator 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 Operator may be allowed to make reasonable and 
nondiscriminatory discounts, rebates, or other similar types of price reductions to volume 
purchasers.

14.8.1.5 Operator agrees that it shall insert the provisions found in 
Subsections 14.8.1.3 and 14.8.1.4 above in any assignment, transfer, contract or subcontract by 
which said Operator grants a right or privilege to any person, firm, or corporation to render 
accommodations and/or services to the public on the Airport.

14.8.2 Municipal Non-Discrimination Provisions. Unless otherwise exempt, this 
Agreement is subject to the applicable non-discrimination, equal benefits, equal employment 
practices, and affirmative action program provisions in LAAC Section 10.8 et seq., as amended 
from time to time.
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14.8.2.1 Non-Discrimination In Use Of Airport. Operator shall comply 
with applicable non-discrimination and affirmative action provisions of the laws of the United 
Sate of America, the State of California, and City. In performing this Agreement, Operator shall 
not discriminate in any of its hiring or employment practices against any employee or applicant 
for employment because of such person’s race, color, religion, national origin, ancestry, sex, 
sexual orientation, gender, gender identity, age, disability, domestic partner status, marital status 
or medical condition.

14.8.2.2 Equal Benefits Ordinance. The requirements of Section 10.8.2.1 
pf the LAAC, the Equal Benefits Ordinance, and the provisions of Section 10.8.2.1(f) are 
incorporated and made a part of this Agreement by reference.

14.8.2.3 Equal Employment Practices. The provisions of Section 10.8.3 
of the LAAC are incorporated and made a part of this Agreement by reference and will be 
known as the “Equal Employment Practices” provision of this Agreement.

14.8.2.4 Affirmative Action Program. The provisions of Section 10.8.4 
of the LAAC are incorporated and made a part of this Agreement by reference and will be 
known as the “Affirmative Action Program” provision of this Agreement.

14.9 Waiver of Claims. Operator hereby waives any Claim against City and City Agents 
for damages or losses (including loss of anticipated profits) caused by any suit or proceeding 
directly or indirectly attacking the validity of this Agreement or the validity of Operator’s 
proposal, or by any judgment or award in any suit or proceeding declaring this Agreement null, 
void or voidable, or delaying the same, or any part hereof, from being carried out.

14.10 Living Wage and Worker Retention Requirements.

14.10.1 Living Wage Ordinance. Operator shall comply with the Living Wage 
Ordinance, LAAC Section 10.37 et seq., as amended from time to time. Operator further agrees 
that it shall comply with federal laws proscribing retaliation for union organizing. Any 
subcontract entered into by Operator for work to be performed under this Agreement must 
include an identical provision.

14.10.2 Worker Retention Ordinance. Operator shall comply with the Worker 
Retention Ordinance, LAAC Section 10.36 et seq., as amended from time to time. Any 
subcontract entered into by Operator for work to be performed under this Agreement must 
include an identical provision.

14.11 First Source Hiring Program For Airport Employers. Operator shall comply with 
the provisions of the First Source Hiring Program adopted by the Board. The rules, regulations, 
requirements, and penalties of the First Source Hiring Program are attached as Exhibit I and 
made a material term of this Agreement. Operator shall be an “Airport Employer” under the 
First Source Hiring Program.
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14.12 Contractor Responsibility Program. Operator shall comply with the provisions of 
the Contractor Responsibility Program adopted by the Board. The Executive Directives setting 
forth the rules, regulations, requirements and penalties of the Contractor Responsibility Program 
and the Pledge of Compliance Form is attached hereto as Exhibit J and incorporated herein by 
reference.

14.13 Laws, Rules and Regulations.

14.13.1 Operator 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 government authority.

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

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

14.13.4 If applicable, Operator shall be responsible for requesting in writing 
City-issued identification (“ID”) badges for all employees who will have access to the Security 
Identification Display Areas on the Airport, as designated in the Airport’s security program.
Each employee must complete the TSA mandated training program before an ID badge is issued. 
As part of the badging process, City will conduct background investigations, including 
fingerprinting of Operator’s employee badge applicants. Operator shall assist City as necessary 
to facilitate the badging process. Operator shall be responsible for the immediate reporting of all 
lost or stolen ID badges and the immediate return of the ID badges of all personnel transferred 
from Airport assignments or terminated from the employ of the Operator or upon termination of 
this Agreement. Except as otherwise provided in Section 2.12.3, Operator shall pay, or cause to 
be paid, to City such charges, as may be established from time to time, for the acquisition of ID 
badges, for lost or stolen ID badges, and for those badges not returned to City in accordance with 
this Section. City shall also have the right to audit Operator’s compliance with security and ID 
badge rules and regulations.

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

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

14.15 Alternative Fuel Vehicle Requirement Program. Operator shall comply with the 
provisions of the Alternative Fuel Vehicle Requirement Program. The rules, regulations and 
requirements of the Alternative Fuel Vehicle Program are attached as Exhibit K and made a 
material term of this Agreement.

14.16 Access and Accommodations. Operator shall comply with the American with 
Disabilities Act, as amended, 42 U.S.C Section 12101 et seq., the Rehabilitations Act of 1973, as 
amended, 29 U.S.C. Section 701 et seq., the Fair Housing Act and its implementing regulations 
and any subsequent amendments, and California Government Code Section 11135. Operator 
shall not discriminate on the basis of disability or on the basis of a person’s relationship to, or 
association with, a person who has a disability. Operator shall provide reasonable 
accommodation upon request to ensure equal access to City-funded programs, services, and 
activities. Construction to be performed by Operator under this Agreement shall be performed in 
accordance with the Uniform Federal Accessibility Standards (UFAS), 24 C.F.R. Part 40. Any 
subcontract entered into by Operator for work to be performed under this Agreement must 
include an identical provision. Operator shall be solely responsible for complying with any and 
all Laws regarding access, and shall be solely responsible for any and all damages caused by 
and/or penalties levied as a result of Operator’s noncompliance. Should Operator fail to comply 
with this Section 14.16, then City shall have the right, but not the obligation, to perform, or have 
performed, whatever work is necessary to achieve equal access compliance. Operator will then 
be required to reimburse City for the actual cost of achieving compliance, plus a fifteen percent 
(15%) administrative charge.

14.17 Child Support Assignment Orders. Operator shall comply with the Child Support 
Assignment Orders Ordinance, Section 10.10 of the LAAC, as amended from time to time. 
Pursuant to Section 10.10(b) of the LAAC, Operator shall fully comply with all applicable State 
and Federal employment reporting requirements. Failure of Operator to comply with all 
applicable reporting requirements or to implement lawfully served Wage and Earnings 
Assignment or Notices of Assignment, or the failure of any principal owner(s) of Operator to 
comply with any Wage and Earnings Assignment or Notices of Assignment applicable to them 
personally, shall constitute a default by Operator under this Agreement. Failure of Operator or 
principal owner to cure the default within ninety (90) days of the notice of default will subject 
this Agreement to termination for breach. Any subcontract entered into by Operator for work to 
be performed under this Agreement must include an identical provision.

14.18 Waiver. The waiver by either party of any breach of any term, covenant, or 
condition herein contained shall not be deemed to be a waiver of any other term, covenant, or 
condition, or of any subsequent breach of the same term, covenant, or condition. The subsequent 
acceptance of any payment hereunder by City shall not be deemed to be a waiver of any 
preceding breach by Operator of any term, covenant, or condition of this Agreement, regardless 
of City's knowledge of such preceding breach at the time of acceptance of such payment.

14.19 City's Right to Contract With Others Regarding Agreement Rights. The rights
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granted hereunder by this Agreement are not exclusive in nature, and City specifically reserves 
the right to enter into similar additional agreements at the Airport, at any time.

14.20 Compliance with Los Angeles City Charter Section 470(c)(12).

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

“Notice Regarding Los Angeles Campaign Contribution and Fundraising 
Restrictions

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

. Pursuant to City

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

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

14.22 Section Headings. The section headings appearing herein are for the convenience 
of City and Operator, and shall not be deemed to govern, limit, modify, or in any manner affect 
the scope, meaning, or intent of the provisions of this Agreement.

14.23 Void Provisions. If any provision of this Agreement is determined to be void by 
any court of competent jurisdiction, then such determination shall not affect any other provision 
of this Agreement, and all such other provisions shall remain in full force and effect.
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14.24 Two Constructions. It is the intention of the parties hereto that if any provision of 
this Agreement is capable of two constructions, one of which would render the provision void 
and the other of which would render the provision valid, then the provision shall have the 
meaning which renders it valid.

14.25 Laws of California. This Agreement shall be construed and enforced in 
accordance with the laws of the State of California and venue shall lie in the appropriate court 
located in Los Angeles County, California.

14.26 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.

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

14.28 Integration Clause. The parties agree that there are no representations, 
inducements, promises, or agreements, orally or otherwise, that have been made by any party, or 
anyone acting on behalf of any party, which are not contained in this Agreement, and that no 
other agreement, statement, or promise not contained in this Agreement will be valid or binding. 
In the event that any provisions of the RFP or Operator’s Proposal are expressly referenced in 
this Agreement as being incorporated herein by such reference, then in the event of a conflict 
between such incorporated provisions and the other terms of this Agreement, the other terms of 
this Agreement shall control.

14.29 Amendment of Agreement. No alteration, modification or variation of the terms 
of this Agreement shall be valid unless made in writing as an amendment to this Agreement and 
signed by the parties hereto.

14.30 Force Majeure. Except as otherwise provided in this Agreement, whenever a day 
is established in this Agreement on which, or a period of time, including a reasonable period of 
time, is designated within which, either party hereto is required to do or complete any act, matter 
or thing, the time for the doing or completion thereof may be extended by a period of time equal 
to the number of days on or during which such party is prevented from the doing or completion 
of such act, matter or thing because of an act of God (e.g., pandemic (other than the currently 
known effects of the existing COVID-19 pandemic), earthquake, fire or flood) or by the act of 
public enemies of this state or of the United States (e.g., war, terrorism, riot or insurrection) 
(herein, an event of “Force Majeure”); provided, however, that nothing contained in this 
Section shall excuse Operator from the prompt payment or remittance of any Gross Revenue, 
compensation, fees or other monetary charge required to be paid or remitted by Operator 
hereunder, and provided, further that strikes or other labor disputes involving Operator’s 
personnel shall not be considered an event of Force Majeure. If Operator shall claim a delay due 
to Force Majeure, Operator must notify City in writing within one (1) business day of Operator’s 
obtaining knowledge of the 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 
Operator’s performance to the extent such anticipated delay is known to Operator at the time 
such notice to City is required. If Operator fails to provide such notice within said one (1)
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business day 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 
prevents or delays the performance by such party. With respect to the timing of the performance 
of construction work to be performed by Operator or its subcontracts only (and for no other 
purpose), the term Force Majeure shall also be deemed to include periods of delay due to 
unforeseen delays on the part of City or other applicable governmental agencies in the processing 
of construction permits or approvals, unavailability of construction labor or materials or similar 
events beyond the reasonable control of Operator and despite Operator’s due diligence.

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

14.32 Ordinance and Los Angeles Administrative 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.

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

14.34 Days. Unless otherwise specified, "days" shall mean calendar days.
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14.35 Deprivation of Operator’s Rights. City shall not be liable to Operator for any 
diminution or deprivation of Operator’s rights under this Agreement which may result from 
Operator’s obligation to comply with any and all applicable laws, 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 Operator be entitled to terminate the whole or any portion of the Agreement by reason 
thereof.

14.36 Representations of Operator. Operator hereby makes the following 
representations and warranties, each of which is material and being relied upon by City, is true in 
all respects as of the date of this Agreement, and shall survive the expiration or termination of 
the Agreement. Operator shall re-certify such representations to City periodically, upon City’s 
written request.

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

14.36.2 Operator represents as of the date of this Agreement that the 
representations, warranties, covenants and assurances of Operator contained in Operator’s 
proposal and in any financial statement or other materials provided by Operator are true, correct 
and complete, and shall be deemed restated in full in this Agreement.

14.37 Parties In Interest. Nothing in this Agreement, whether express or implied, is 
intended to confer any rights or remedies under or by reason of this Agreement on any persons 
other than City and Operator, nor is anything in this Agreement intended to relieve or discharge 
the obligation or liability of any third persons to any party to this Agreement.

14.38 Municipal Lobbying Ordinance. Operator shall comply with the provisions of the 
City of Los Angeles Municipal Lobbying Ordinance, Municipal Code Section 48.01 et seq., as 
amended.

14.39 Anti-trust Claims. Operator understands that it may be subject to California 
Government Code Sections 4550-4554. If applicable, the Operator offers and agrees that it will 
assign to the City all rights, title, and interest in and to all causes of action it may have under 
Section 4 of the Clayton Act or under the Cartwright Act, arising from purchases of goods, 
services, or materials by the Operator. Such assignment is made and becomes effective at the 
time the City tenders final payment to the Operator.

14.40 Electronic Signature. This Agreement and any other document necessary for the
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consummation of the transaction contemplated by this Agreement may be executed in 
counterparts, including counterparts that are manually executed and counterparts that are in the 
form of electronic records and are electronically executed. An electronic signature means a 
signature that is executed by symbol attached to or logically associate with a record and adopted 
by a party with the intent to sign such record, including facsimile or e-mail signatures. All 
executed counterparts shall constitute one agreement, and each counterpart shall be deemed an 
original. The parties hereby acknowledge and agree that electronic records and electronic 
signatures, as well as facsimile signatures, may be used in connection with the execution of this 
Agreement and electronic signatures, facsimile signatures or signatures transmitted by electronic 
mail in so-called PDF format shall be legal and binding and shall have the same full force and 
effect as if a paper original of this Agreement had been delivered that had been signed using a 
handwritten signature. All parties to this Agreement (i) agree that an electronic signature, 
whether digital or encrypted, of a party to this Agreement is intended to authenticate this writing 
and to have the same force and effect as a manual signature; (ii) intended to be bound by the 
signatures (whether original, faxed, or electronic) on any document sent or delivered by 
facsimile or electronic mail or other electronic means; (iii) are aware that the other party(ies) will 
rely on such signatures; and, (iv) hereby waive any defenses to the enforcement of the terms of 
this Agreement based on the foregoing forms of signature. If this Agreement has been executed 
by electronic signature, all parties executing this document are expressly consenting, under the 
United States Federal Electronic Signatures in Global and National Commerce Act of 2000 (“E- 
SIGN”) and the California Uniform Electronic Transactions Act (“UETA”) (California Civil 
Code §1633.1 et seq.), that a signature by fax, e-mail, or other electronic means shall constitute 
an Electronic Signature to an Electronic Record under both E-SIGN and UETA with respect to 
this specific transaction.

14.41 Iran Contracting Act. In accordance with California Public Contract Code 
Sections 2200-2208, all contractors entering into, or renewing contracts with City for goods and 
services estimated at $1,000,000 or more are required to complete, sign, and submit the “Iran 
Contracting Act of 2010 Compliance Affidavit.”

14.42 City Not In Breach. Under no circumstances shall City be deemed to be in default 
or breach of this Agreement unless City fails within a reasonable time to perform a material 
obligation required to be performed by City following receipt of written notice from Operator of 
such alleged default or breach by City, which notice shall be specifically identified as a “Notice 
of Default” and shall specifically state in detail the nature of such alleged default or breach. For 
purposes of this Section 14.42, a reasonable time shall in no event be less than forty-five (45) 
days after receipt by City of such written notice of default or breach; provided however, that if 
the nature of City’s obligation is such that more than forty-five (45) days after such notice are 
reasonably required for its performance, then City shall not be in default or breach of this 
Agreement if performance is commenced within such forty-five (45) day period and thereafter 
diligently pursued to completion.

(SIGNATURE PAGE FOLLOWS)
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IN WITNESS WHEREOF, City has caused this Agreement to be executed on its behalf by Chief 
Executive Officer and Operator has caused the same to be executed by its duly authorized 
officers, all as of the day and year first hereinabove written.

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

CITY OF LOS ANGELES

//.xoxoDate:

. rBy:j^ By:
D. Tiwn 
Assistai

Justin Erbacci 
Chief Executive Officer 
Department of Airports

ly Daze 
City Attorney

By:
Tatiana Starostina 

Chief Financial Officer 
Department of Airports

ABM AVIATION, INC, 
a Georgia corporation

By:
(Signature)

Alexandria Marren
Print Name and Title

/MkMket
•Noah Becker (Oct 19,2020 16:03 EOT)By:

(Signature)

Assistant Secretary

Print Name and Title
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