
SECOND AMENDMENT TO EQUIPMENT ACQUISITION AGREEMENT NO. DA-
5323

THIS SECOND AMENDMENT TO EQUIPMENT ACQUISITION AGREEMENT NO. 
DA-5323 (this “First Amendment”) is made as of 
between the CITY OF LOS ANGELES, acting by and through the Board of Airport 
Commissioners of its Department of Airports (“City 
International Terminal Equipment Corporation, a California nonprofit mutual benefit corporation 
(“TBITEC”).

, 202__(“Effective Date”)

LAWA”), and Tom Bradleyor

RECITALS

TBITEC entered into an Amended and Restated Lease and License Agreement with 
City to lease, operate, and maintain certain space and City-owned equipment at Tom 
Bradley International Terminal (“TBIT”), TBIT North, West, and East Tunnels, 
North Baggage Handling Facility, and the Midfield Satellite Concourse (“MSC”) 
dated January 26, 2017 (as in effect on the date hereof, the “TBITEC Lease”; 
capitalized terms used and not otherwise defined herein shall have the meanings set 
forth in the TBITEC Lease).

A.

TBITEC and City entered into the Equipment Acquisition Agreement No. DA-5323 
dated as of November 14, 2018 (“Original Agreement”).

B.

TBITEC and City entered into the First Amendment to_ Equipment Acquisition 
Agreement No. DA-5323 dated as of April 23, 2020 (“First Amendment”, together 
with the Original Agreement, the “Agreement”).

C.

TBITEC and City desire to amend the Agreement pursuant to the terms set forth 
herein.

D.

NOW, THEREFORE, in consideration of the promises and the mutual covenants and 
agreements set forth herein, and for other good and valuable consideration, the receipt and 
sufficiency of which are hereby acknowledged, do hereby mutually agree that the Agreement 
shall BE AMENDED AS FOLLOWS:

AMENDMENTS

1. Section 3 of the Agreement is hereby deleted and replaced with the following:

2. This Agreement shall commence on the Effective Date and shall expire on the earlier 
to occur of (1) City making the final Acquisition Payment (as defined below) to TBITEC for 
the TBITEC-Procured Equipment or (2) December 31, 2021.

3. Section 7 of the Agreement shall be deleted in its entirety and replaced with the 
following:
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7. Acquisition Payment. Following Completion (as defined below) of each Component (as 
defined below) of the TBITEC-Procured Equipment, City shall pay TBITEC the 
Reimbursement Value of each component (“Component”) of the TBITEC-Procured 
Equipment on Exhibit A in separate payments (each separate payment, a “Component 
Payment”). The aggregate of the Component Payments shall be referred to herein as the 
“Acquisition Payment”. The Acquisition Payment shall not exceed Two Million Two 
Hundred Twenty-One Thousand Six Hundred Sixty-Seven Dollars ($2,221,667).

7.1. The Acquisition Payment will exclude costs for spare parts, tools and equipment 
purchases, and all other costs typically associated with the operations and maintenance of 
TBITEC-Procured Equipment.

7.2. Actual Equipment Cost.
7.2.1. For avoidance of doubt, City and TBITEC agree that the Actual Equipment Cost 

shall include (1) all costs TBITEC reasonably incurred for procuring and installing 
the TBITEC-Procured Equipment, excluding items listed in Section 7.1 and 
including, but not limited to, project management and construction management 
costs and (2) Financing Costs. “Financing Costs” shall mean (a) all incurred or 
accrued interest charges and related financing costs or charges owing by TBITEC in 
connection with the Financing Arrangement or (b) if TBITEC uses its own funds, an 
annualized interest rate that will be equal to: (i) the 5-year U.S. Treasury Rate on the 
date of execution of this Agreement as plus (ii) two percent (2.00%), applied to the 
actual costs for the Component of the TBITEC-Procured Equipment from the date of 
expenditure by TBITEC until the date that City makes the Component Payment. 
Financing Costs, for the purpose of determining the Actual Equipment Cost, shall be 
evidenced by (1) providing a statement from the Approved Lender of all incurred or 
accrued interest charges and related financing costs or charges owing by TBITEC in 
connection with the Financing Arrangement or (2) if TBITEC uses its own funds, a 
calculation of accrued interest certified by an officer of TBITEC.

7.2.2. TBITEC shall submit notification of Completion of each Component of the 
TBITEC-Procured Equipment to City. “Completion” means the following have 
occurred: (1) TBITEC has complied with the TBITEC Lease, (2) TBITEC has 
complied with this Agreement, (3) TBITEC has completed all LAWA Planning and 
Development Group requirements related to project closeout of the Component of 
the TBITEC-Procured Equipment, (4) TBITEC has completed all testing, 
commissioning and training of the Component as required by LAWA, including 
LAWA Information Management and Technology Group requirements, (5) 
TBITEC has delivered to LAWA a copy of all keys, codes and passwords related to 
the Component (6) TBITEC has provided all system reports, O&M manuals, and 
copies of warranty letters to LAWA Planning and Development Group, (7) 
TBITEC has obtained certification from the Transportation Security Administration 
and other applicable entities as it relates to installation of the Component of the 
TBITEC-Procured Equipment, and (8) other requirements or provision of such 
additional information as may be determined by LAWA.
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days of receipt of such notice, 
the Chief Executive Officer, or his/her designee will provide written verification of 
Completion of the Component of the TBITEC-Procured Equipment or identify those 
requirements for Completion that City determines have not been met by TBITEC.

7.2.3. Within thirty (30)

7.2.4. Upon receipt of LAWA’s notice of Completion of a Component, TBITEC shall 
deliver to City a written request for payment of the applicable Component Payment, 
along with (1) a written declaration by an officer of TBITEC that certifies the 
Reimbursement Value for and the Completion of the Component of the TBITEC- 
Procured Equipment, (2) proof of payment (which shall consist of (a) copies of the 
supporting invoices and supporting documentation (b) cancelled checks or records 
of electronic funds transfers evidencing payment of these invoices related to the 
actual expenses incurred by TBITEC for the Component of the TBITEC-Procured 
Equipment, and (3) any such additional documentation and substantiation as 
requested by the Chief Executive Officer or his/her designee (collectively, the 
"TBITEC Request").

7.2.5. Upon timely receipt of the TBITEC Request, City shall make the Component 
Payment to TBITEC within sixty (60) days, provided that City has determined that 
TBITEC has complied with the conditions of this Agreement.

7.2.6. Provided that the conditions of this Agreement have been met, City's Component 
Payment shall not in any way be reduced, encumbered or otherwise conditioned or 
offset based on TBITEC's performance under the Lease.

7.2.7. Notwithstanding the foregoing, City shall have the right to dispute the amount of 
the Component Payment in the TBITEC Request. To the extent that City disputes a 
portion of the Component Payment, City shall so notify TBITEC within sixty (60) 
days of the TBITEC Request (such notice from City, “City Notice of Dispute”) and 
City shall have the right to withhold any disputed amounts of the Component 
Payment (such disputed amounts, the “Disputed Amounts”), until such amounts 
have been verified and documented to the reasonable satisfaction of City. City shall 
submit to TBITEC, at the time of the City Notice of Dispute, an explanation of the 
Disputed Amounts. TBITEC shall have sixty (60) days to respond to the City 
Notice of Dispute (such notice by TBITEC, “TBITEC Response to City Notice of 
Dispute). City and TBITEC shall meet for the purpose of resolving the Disputed 
Amounts within sixty (60) days of the TBITEC Response to City Notice of Dispute 
(such meeting, “Meeting to Resolve Disputed Amounts”). The timelines referenced 
in this Section 7.2.7 may be extended by mutual agreement of the Chief Executive 
Officer of LAWA and TBITEC.

LAWA shall have the right to exclude payment of interest on the Disputed 
Amounts provided that (i) LAWA has made all reasonable efforts to identify 
and make payment on the undisputed portion of the Component Payment, 
identified in the TBITEC Request and (ii) the period of excluded interest starts 
from the earlier of: (a) sixty (60) days following TBITEC Response to City

7.2.7.1.
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Notice of Dispute or (b) the Meeting to Resolve Disputed Amounts 
contemplated in Section 7.2.7 and continues until City makes any payment on 
the Disputed Amounts.

7.3. Upon payment by City to TBITEC of the Component Payment, title to the Component of 
the TBITEC-Procured Equipment shall vest in City. TBITEC shall be responsible for 
filing all necessary documentation to record such title to City.

4. In Section 8.1.4 of the Agreement, the reference to Section 7.1.1 shall be changed to Section 
8.1.1, and the reference to Section 6 shall be changed to Section 7.

5. Exhibit A of the Agreement shall be deleted and replaced with the attached Exhibit A.

6. It is understood and agreed by and between the parties hereto that, except as specifically 
provided herein, this Second Amendment shall not in any manner alter, change, modify or affect 
any of the rights, privileges, duties or obligations of either of the parties hereto under or by 
reason of the Agreement, and except as expressly amended herein, all of the terms, covenants, 
and conditions of the Agreement shall remain in full force and effect.
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IN WITNESS WHEREOF, City and TBITEC have respectively executed this Second 
Amendment as of the day and year first above written.

APPROVED AS TO FORM: CITY OF LOS ANGELES

MICHAEL N. FEUER, 
City Attorney

/// Date:Date: < LAW

0W By:By*
deputy/Assistant City A Chief Executive Officer 

Department of Airports
‘y

By:
Deputy Executive Director- 

Chief Financial Officer

TOM BRADLEY INTERNATIONAL 
TERMINAL EQUIPMENT COMPANY

ATTEST: cl

By:By:
SignatureSignatufe (Secretary)

Print NamePrint Name

Print Title
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