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AGREEMENT FOR OPERATION AND MANAGEMENT OF FLYAWAY® SERVICE
AT LOS ANGELES INTERNATIONAL AIRPORT

This AGREEMENT FOR OPERATION AND MANAGEMENT OF FLYAWAY®
SERVICE AT LOS ANGELES INTERNATIONAL AIRPORT (this “Agreement”) is made and
entered into as of , 2022 ( “Execution Date”) by and between the CITY OF LOS
ANGELES, a municipal corporation (“City”), acting by order of and through its Board of
Airport Commissioners (“Board”) of the Department of Airports, also known as Los Angeles
World Airports, and 9139249 CANADA INC., a California corporation (“Contractor”), (City
and Contractor collectively referred to as the “Parties” or “Party” individually) with reference
to the following:

RECITALS

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

WHEREAS, City is the sole and exclusive owner of the federally registered trademark
FlyAway® (U.S. Reg. No. 3518970) and related trade dresses (collectively “FlyAway
Trademarks”) in the field of transportation of passengers, goods, and luggage by means of bus,
and has been providing said services to the public (Unless already noted, all references to
“FlyAway” as used in this Agreement shall be deemed to have the registered trademark symbol
® following such term.);

WHEREAS, City owns or has certain rights to use certain bus terminals near the Airport,
and City desires to continue providing a network of FlyAway regional shuttle services that
connect the Airport terminals to terminus stations across Los Angeles for the benefit of the
public, including the Airport employees, customers, travelers, and surrounding communities;

WHEREAS, City has issued that certain Request for Proposals for Operation and
Management of LAX FlyAway Service for Los Angeles World Airports, Release Date August 6,
2021 as supplemented by addenda (“RFP”’), and Contractor presented a proposal under a cover
letter dated November 12, 2021 (“Contractor’s Proposal”) in response to the RFP;

WHEREAS, Contractor is a technology and solution integration company and is
experienced in managing and operating regional-level bus services and has skills and resources
to develop, implement, and operate customer-centric technology and analytics capabilities for
demand responsive operations, which will enhance the FlyAway operation and improve
customer experience with FlyAway services; and

WHEREAS, pursuant to the RFP, Contractor has been selected by City to, among other
things: (i) develop and provide customer-centric technology and analytics, (ii) implement,
maintain, manage, and operate fixed-route FlyAway shuttle services and related facilities and
services, and (iii) provide service and market analytics with recommendations and plans for
enhancements to FlyAway services and implement such enhancements, all on the terms and
subject to the conditions set forth in this Agreement.
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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 hereby agree as follows:

Section 1. Term

1.1 Term; Commencement Date. The term of this Agreement (““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 fifth (5th) Year (as defined below) following the Commencement
Date (“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 November 1, 2022. For purposes of this Agreement, the term “Commencement Date” shall
mean 12:00 a.m. (PT) on the date specified by the CEO (as defined below) as the
Commencement Date as set forth in a written notice given by the CEO to Contractor, provided
that such specified Commencement Date shall not occur sooner than sixty (60) days following
the date that such written notice is given. For purposes of this 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 (“Fractional First Month™) and the first full twelve (12)
calendar months thereafter. Within ten (10) days following receipt by the Contractor of the
CEOQ’s written request, Contractor shall execute a Commencement Date Memorandum in the
form attached to this Agreement as Exhibit A acknowledging the calendar dates of the
Commencement Date of the Term and the Expiration Date, together with such other information
contained in the Commencement Date Memorandum and as the CEO may reasonably request.
Contractor’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 “CEQ”
shall mean the Chief Executive Officer of the Department of Airports of the City of Los Angeles
(or the person or persons duly authorized by the CEO and identified to Contractor to take a
specified action on behalf of the CEO).

1.2 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 Los Angeles City Council (“City Council”) shall have
approved this Agreement, and the CEO shall have approved both the Initial Annual Budget (as
defined in Section 6.2) and the Initial Business Operations Plan (as defined in Section 2.7) prior
to the Commencement Date.

Section 2. Appointment of Contractor; Services and Facilities

21 Services in General. City hereby engages Contractor, and Contractor hereby
agrees to provide, as an independent contractor, the services, products, and work (collectively,
the “Services”) described in this Agreement, in the exhibits attached to this Agreement, and in
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the Business Operations Plan. The Services generally consist of two components: (a) delivery of
customer-centric technology and analytics capabilities for demand responsive operations (as set
forth in Section 3), and (b) management and operation of fixed-route FlyAway bus service
(“FlyAway Bus Service”) (as set forth in Section 4). The Services are further described in the
Scope of Services attached to this Agreement as Exhibit B and incorporated herein by this
reference (“Scope of Services”). In addition to the Scope of Services, it is expressly understood
and agreed by Contractor that the RFP (including all of its attachments, forms, plans,
specifications, and any addenda thereto) attached hereto as Exhibit C and certain selected
portions of Contractor’s Proposal (including the proposal documents and administrative
requirements) attached hereto as Exhibit D shall constitute and are hereby incorporated and made
a part of this Agreement, and Contractor 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, Contractor acknowledges that this Agreement is based upon the
performance requirements contained in the bid documents issued by City.

2.1.1 Controlling Instruments. In the event of a conflict between the provisions
of this Agreement and the provisions of the Scope of Services, the provisions of this Agreement
shall control. If there is a conflict between the RFP and the Contractor’s Proposal, the RFP shall
control. If there is a conflict between this Agreement (including the Scope of Services) and the
RFP or the Contractor’s Proposal, this Agreement shall control. If there is a conflict between the
Scope of Services and the Contractor’s Proposal, the Scope of Services shall control.

2.2 Transition of Services from Prior Contractor. Contractor acknowledges and
agrees that the FlyAway Bus Service is currently in operation and management by another
operator, who will transfer such service to Contractor on the Commencement Date, and such
transition of service to Contractor must be seamless to avoid any disruption in the service.
Therefore, Contractor shall, at Contractor’s expense, make specific plans for such transition (as
such plans will be set forth in the Initial Business Operations Plan) and take all necessary and
appropriate actions for the effective and efficient transition of FlyAway Bus Service
management and operational responsibilities to Contractor on the Commencement Date.
Contractor shall ensure that there will be no interruption in the scheduled FlyAway Bus Service
operations in connection with such transition.

2.3 Quality of Services. Contractor shall provide the highest level of professional,
courteous, safe, and efficient services to the general public, including, without limitations,
customers with disabilities, in accordance and consistent with the provisions of this Agreement,
Scope of Services, and Business Operations Plan. Without limiting the generality of the
foregoing, Contractor shall comply as follows:

a. Contractor shall, at all times during the term of this Agreement, comply
with all safety rules and regulations promulgated by any governmental authority having
control over the Services under this Agreement.
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b. All vehicles, automotive equipment, machinery, appliances, and other
facilities used by Contractor in its operations under this Agreement shall be maintained in
good mechanical condition and appearance, which shall, at all times, meet all standards
necessary or lawfully required for fire protection and for the enhancement of the safety
applicable to the business of Contractor.

C. All technology software, hardware, systems, applications, and equipment
developed, used, and operated by Contractor shall be maintained in good condition and
appearance and comply with all Applicable Laws.

d. Contractor shall not discredit or damage the reputation or goodwill of City
or the Airport.

2.4  Description of Terminals and Facilities. In connection with the FlyAway Bus
Service, Contractor shall have the right to access, use, operate, and/or occupy certain bus
terminal facilities, and vehicle holding lots as described in this Agreement or otherwise
designated by the CEO in accordance with the terms of this Agreement. As of the
Commencement Date, Contractor shall have the right to access and operate at certain areas of the
Union Station facilities located at Patsaouras Transit Plaza, 810 North Vignes Street, Los
Angeles, California 90012 (“Union Station Bus Terminal”). Attached hereto as Exhibit E is a
description of the Union Station Bus Terminal and an itemized list of the Facilities that
Contractor may use and operate at such terminal. The operation at the Union Station Bus
Terminal shall be limited to, passenger pick up and drop off, sale of tickets at or by operation of
ticketing kiosks, ticket vending machines, and such other uses as may be expressly authorized by
the CEO or provided in the Business Operations Plan. As of the Commencement Date,
Contractor shall also have the right to access, use, and operate at certain areas of the Van Nuys
FlyAway Bus Terminal located at 7610 Woodley Ave, Van Nuys, California 91406 (“Van Nuys
Bus Terminal”). Attached hereto as Exhibit F is a description of the Van Nuys Bus Terminal
and an itemized list of the Facilities that Contractor may use and operate at such terminal.
Contractor’s access, use, and operation at the Van Nuys Bus Terminal shall include passenger
pickup and drop off, sale of tickets at or by operation of ticketing kiosks or ticket vending
machines, vehicle staging, limited administrative use for bus operators, including break room
space, and such other uses as may be expressly authorized by the CEO or provided in the
Business Operations Plan. The Union Station Bus Terminal and Van Nuys Bus Terminal are
collectively referred to as the “FlyAway Bus Terminals”. In addition, as of the Commencement
Date, Contractor shall have the right to access, use, and operate that certain improved parking
area located at 6100 Westchester Parkway, Los Angeles, California 90045 (“Holding Lot”).
Attached hereto as Exhibit G is a description of the Holding Lot and an itemized list of the
Facilities that Contractor may use at the Holding Lot. As used herein, the “Facilities” means
improvements, equipment, appliances, fixtures, appurtenances, and facilities. The FlyAway Bus
Terminals and Holding Lot are collectively referred to in this Agreement as the “Stations.”
Stations and Facilities thereon are collectively referred to as “City Properties.” City may, at its
sole option, expand, reduce, or relocate any of the Stations or Facilities at any time and shall
provide as much notice as is reasonably possible, but not less than thirty (30) days.
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2.4.1 Limited Right of Access to the Airport Terminal Area. In connection with
the FlyAway Bus Service, Contractor shall have the right to access and pick up and unload
passengers along the curb of the roadways in the Central Terminal Area and other facilities of the
Airport at locations designated by City. Such passenger load and unload areas are subject to
change, and Contractor shall cooperate with such notice of change. Contractor shall not park any
FlyAway Buses (as defined in Section 4.3) or other motor vehicles in the Central Terminal Area
except for such period of time as may be necessary to load and unload passengers and their
baggage. No maintenance or repair of any vehicles may be conducted at the Airport, unless
expressly approved in writing by the CEO. At all times, Contractor shall comply with the
Airport rules and regulations.

2.4.2 Rights Regarding the Stations and Facilities. Notwithstanding any other
provisions of this Agreement, Contractor acknowledges and agrees that the rights granted to
Contractor with respect to the Stations are limited to that of a revocable nonexclusive license for
the purpose of performing Contractor’s obligations under this Agreement, which license may be
terminated by the CEO in accordance with the terms of this Agreement. Contractor shall not use
the Stations or Facilities for any purpose other than as expressly authorized in this Agreement or
otherwise authorized by the CEO in writing. Nothing in this Agreement shall be construed as
granting to Contractor a possessory interest in the Stations or Facilities. Moreover, Contractor
shall not make any alterations to the Stations or Facilities unless otherwise provided in this
Agreement (including the Business Operations Plan) without a prior written approval from City,
which approval may be withheld in its sole discretion. Contractor acknowledges that City may
enter the Stations at any time, for any purpose.

2.4.3 Subject to Access Agreement. It is acknowledged and agreed that
Contractor’s rights to the Union Station Bus Terminal granted under this Agreement may be
subject to certain Right of Entry Permit dated July 1, 2021 (“Metro Access Permit”’) made by
and between City and the Los Angeles County Metropolitan Transportation Authority
(“Metro”), a copy of which is attached hereto as Exhibit H. Contractor acknowledges that its
access and operation at the Union Station Bus Terminal shall be subject to the terms and
conditions of the Metro Access Permit and Contractor shall comply with all the terms and
conditions of same. The City shall make reasonable efforts to maintain and renew the Metro
Access Permit for conducting the FlyAway Bus Services.

2.4.4 Maintenance of the Facilities and Other City Properties. Contractor shall,
at all times keep and maintain the Facilities that Contractor is required to maintain pursuant to
the Scope of Services and the Business Operations Plan in good repair and in a clean and orderly
condition and appearance. Subject to the specific requirements set forth in the Scope of Services
and Business Operations Plan, Contractor shall generally be responsible for maintenance of the
ticketing kiosks (including all electronics and equipment in and for the kiosks) and ticket
vending machines. However, Contractor will not be responsible for (i) making any capital
improvements, (ii) maintaining the structural portions of any improvements at the Stations (e.g.,
exterior painting, repairs to walls, floors, and the roof of any structural improvements, and
pavement or asphalt resurfacing), (iii) maintaining and repairing the utility pipes, conduits, and
lines, and (iv) maintaining and repairing the administrative office space or the break room, all of
which will be City’s responsibility. City reserves the right to make any changes, alterations,
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modifications, additions and updates to the Facilities or other City Properties (or any part
thereof), including but not limited to, any structural elements, utility lines, pipes, ducts, conduits,
and any other ancillary improvements and fixtures, which City considers necessary or advisable,
provided that such change will not have a materially adverse effect on Contractor’s operations as
determined by City in its sole discretion. The janitorial services for the Facilities and the
Stations under Contractor’s control or used by Contractor in connection with the Services
provided under this Agreement shall be Contractor’s sole responsibility.

2.4.5 Utilities. City will pay for the electrical and water utilities serving the
Facilities or other City Properties; provided, however, in the event that the CEO reasonably
determines that Contractor’s usage of such utilities is unreasonable, excessive or wasteful, City
shall have the right to back-charge Contractor for the amount representing such unreasonable,
excessive or wasteful use. City shall not be liable or responsible for any unavailability, failure,
stoppage, interruption or shortage of any utilities or other services, unless caused by City’s gross
negligence or willful misconduct. Contractor shall have no liability for any damages caused by
an interruption in utilities, if such interruption could not be avoided despite the best practices and
emergency plans provided in the Business Operations Plan.

2.5 Staffing and Personnel. Contractor shall hire, retain, train, and manage
employees and subcontractors necessary to efficiently and competently perform the Services
required under this Agreement in accordance with the approved Staffing Plan as described in
Section 2.7.3. To the extent that Contractor’s personnel, subcontractors and/or such
subcontractor’s personnel are identified in the Scope of Services, the Business Operations Plan
or Contractor’s Proposal, Contractor shall retain such team to provide the Services under this
Agreement (“Contract Team™). Contractor agrees that changes to the Contract Team shall only
be made after written request by Contractor to the CEO and shall be subject to the CEO’s prior
written approval, not to be unreasonably withheld, delayed, or conditioned, and such approval or
disapproval shall be given within fourteen (14) days of the written request. If written request for
such a change is made, Contractor shall provide any documentation requested by the CEO for
review and approval. Any such request for changes to the Contract Team may be disapproved
by the CEO, but such disapproval shall not be exercised so as to unreasonably deprive Contractor
of its right to make appropriate work assignments. Except as otherwise specifically authorized in
this Agreement (including the Scope of Services or the Business Operations Plan), Contractor
shall not subcontract for the performance of any of the Services to be provided by Contractor
under this Agreement without the CEO’s prior written consent, which will not be unreasonably
withheld, delayed or conditioned. As used herein, Contractor’s “subcontractors’ shall include
subcontractors of all tiers performing under this Agreement and anyone acting on behalf of
Contractor or its subcontractors.

2.6 Customer Service. Contractor shall provide exceptional 24-hour, 365 days-a-year
customer service consistent with City’s vision of “Gold Standard” Airport in accordance with the
approved Customer Service Plan as described in Section 2.7.4. Contractor shall develop and
maintain a customer complaint management system and provide City with access to such
systems. City may at its discretion require integration of Contractor’s customer data
management system with City’s Data and Analytics Center of Excellence Platform for Data
Management Solution for a consolidated complaint management system, and Contractor shall
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cooperate with City. The Business Operations Plan will be amended to reflect such integration
of the systems, and the Approved Annual Budget will be evaluated and, if necessary, amended to
reflect said integration of the systems.

2.7 Business Operations Plan. Subject to the terms of this Agreement, Contractor
shall provide the Services and operate and manage the City Properties in accordance with the
Business Operations Plan as approved by the CEO on behalf of City and in effect for the
applicable time period (‘“Business Operations Plan”). Promptly following the execution of this
Agreement, Contractor shall prepare (in consultation with City) a mutually satisfactory initial
Business Operations Plan to be effective as of the Commencement Date (“Initial Business
Operations Plan”), which Initial Business Operations Plan shall be subject to the approval of
the CEO 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
CEO shall have, prior to the Commencement Date, approved the Initial Business Operations
Plan, in a form and content satisfactory to the CEO in his or her sole and absolute discretion.
Once approved by the CEO, the Initial Business Operations Plan as approved shall be deemed a
part of this Agreement and incorporated herein by reference. Thereafter, Contractor shall submit
proposed revisions to the Initial Business Operations Plans or Business Operations Plan (as the
case may be) to the CEO, on an annual basis, no later than sixty (60) days prior to the end of
each Year continuing through the Term. In the event that Contractor believes exigent
circumstances warrant that the Business Operations Plan should be revised sooner than the end
of a given Year, then Contractor may submit proposed revisions during such Year for the CEO’s
consideration. Any and all proposed revisions to the Business Operations Plan shall be subject to
the approval of the CEO and shall not become effective unless and until approved by the CEO.
The CEO shall have the right to require changes to the Business 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 CEO). Unless otherwise expressly provided, the term “Business Operations
Plan” shall include the “Initial Business Operations Plan.” In the event of a conflict between the
provisions of this Agreement and the Business Operations Plan (including any revisions to the
Business Operations Plan), the provisions of this Agreement shall control over the provisions of
the Business Operations Plan. The contents of the Business Operations Plan shall generally
include, but not be limited to, the following plans and procedures, such that are contemplated and
described in the Scope of Services (Exhibit B), and such that the CEO may require from time to
time.

a. The Fleet Plan as described in Section 2.7.1 below;

b. The Transportation Operations Plan as described in Section 2.7.2 below;
C. The Staffing Plan as described in Section 2.7.3 below;

d. The Customer Service Plan as described in Section 2.7.4 below;

e. The Customer Centric Technology Development Project Plan as described in
Section 3.2 below;
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f. The Fare Analysis and Program Development Plan as described in Section 3.8.1

below;

g. The Point-of-Sale Integration Plan as described in Section 3.2.1 below;

h. The Customer Insights and Digital Marketing Plan as described in Section 3.8.2
below;

L. The Service Analytics and New Market Development Plan as described in Section
3.8.3 below;

j- The Service Level and Performance Standards as described in Section 2.7.5
below;

k. The Failure to Perform Deductions Plan as described in Section 2.7.6 below; and

L. Contractor’s inclusivity plan.

2.7.1 Fleet Plan. Contractor shall maintain, regularly update, and operate
pursuant to a fleet plan to provide suitable vehicles for the operation of the FlyAway Bus Service
(“Fleet Plan”), which provides, among other things, specifications of vehicles, maintenance and
repair programs, customer amenities plans for the FlyAway Buses, and vehicle technology
requirements, as generally outlined in the Scope of Services (Exhibit B). City shall have the
right to require additional plans and specifications to be included in the Fleet Plan. The Fleet
Plan shall provide for (i) the minimum applicable standards necessary for effective and efficient
operation of the FlyAway Buses and FlyAway Bus Service, as such standards may be evaluated
and adjusted as necessary or desirable each Year, and (ii) the assessment of the FlyAway Buses
and the FlyAway Bus Service then in operation and plans for compliance and improvement. The
Fleet Plan shall be incorporated and made a part of the Business Operations Plan, subject to
update and approval by the CEO as set forth in Section 2.7 above.

2.7.2 Transportation Operations Plan. Contractor shall maintain, regularly
update, and operate pursuant to a management and operations plan to optimize operational
efficiencies and meet passenger demands in connection with the FlyAway Bus Service
(“Transportation Operations Plan”). The Transportation Operations Plan shall provide,
among other things, detailed description of proposed level of transportation service (e.g.,
headways and bus deployment schedule), procedures to eliminate or reduce overloads, bus
schedules, emergency response plan, and specific initiatives to enhance customer satisfaction
(e.g., minimizing passenger wait time and increasing service level) as generally outlined in the
Scope of Services (Exhibit B). City shall have the right to require additional plans and
specifications to be included in the Transportation Operations Plan. The Transportation
Operations Plan shall provide for (i) the minimum applicable standards necessary for effective
and efficient operation of the FlyAway Buses and FlyAway Bus Service, as such standards may
be evaluated and adjusted as necessary or desirable each Year, and (ii) the assessment of the
operation then in place and plans for compliance and improvement. The Transportation
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Operations Plan shall be incorporated and made a part of the Business Operations Plan, subject
to update and approval by the CEO as set forth in Section 2.7 above.

2.7.3 Staffing Plan. Contractor shall maintain, regularly update, and operate
pursuant to a staffing plan (“Staffing Plan”), which provides for detailed responsibilities of staff
at managerial and operational levels, work schedule, and compensation schedule to ensure
appropriate personnel and staffing levels necessary to provide effective and efficient Services
required under this Agreement. The Staffing Plan shall include, without limitation, the following
positions: General Manager, Operations Manager(s), Technology Manager(s), Maintenance
Manager(s), Maintenance Quality Assurance Inspector(s), Mechanics, Dispatchers, Supervisors,
Customer Service Team, Drivers, and other staff as appropriate. The Staffing Plan shall provide
for, among other things, (i) the minimum staffing level necessary for effective and efficient
operation under this Agreement, as such minimum requirements may be evaluated and adjusted
as necessary or desirable each Year, (ii) the assessment of the staff then in place and plans for
improvement, (iii) the rate structure for the staff, (iv) the budget for staffing for the upcoming
Year, and (v) the employee/driver and customer service and safety training program. The
Staffing Plan shall be incorporated and made a part of the Business Operations Plan, subject to
update and approval by the CEO as set forth in Section 2.7 above.

2.7.4 Customer Service Plan. Contractor shall maintain, regularly update, and
operate pursuant to a customer service plan (“Customer Service Plan”), which provides for
detailed plans to ensure exceptional 24-hour customer service consistent with the City’s vision of
“Gold Standard” Airport. The Customer Service Plan will provide for, among other things,
hours and protocol for managing general customer inquiries and complaints, 24-hour critical
response portal, complaint tracking system, evaluation of customer complaint data management
system, and customer service training program. City shall have the right to require additional or
different services, procedures, and protocol to enhance customer satisfaction. The proposed
additions and changes to the customer service level shall be subject to evaluation of the proposed
change in the budget for customer service set forth in the Approved Annual Budget. The
Customer Service Plan shall provide for (i) the minimum customer service level necessary to
ensure exceptional 24-hour customer service, as such minimum requirements may be evaluated
and adjusted as necessary or desirable each Year, and (i1) the assessment of the customer service
program in place and plans for improvement. The Customer Service Plan shall be incorporated
and made a part of the Business Operations Plan, subject to update and approval by the CEO as
set forth in Section 2.7 above.

2.7.5 Service Level and Performance Standards. Contractor acknowledges and
agrees that it is incumbent on Contractor to ensure it consistently conducts an operationally
efficient, reliable, cost-effective service schedule and fleet plan that meet passenger demands and
ensure the highest level of customer service and safety. Contractor shall leverage the data and
information collected from the Customer Centric Technology described in Section 3 to
dynamically track operational and customer service issues and address proactively and
continually improve the FlyAway Bus Service. Such system will measure Contractor’s
performance, set levels of standards and/or expectations, and impose compliance with the
standards and requirements provided in this Agreement, the Scope of Services, and the Business
Operations Plan, and such standards shall meet or exceed those set forth in the Specific Service
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Level and Performance Standards provided in Exhibit I, which is subject to amendment by City
in its sole and absolute discretion.

2.7.6  Failure to Perform Deductions Plan. Contractor shall maintain and
regularly update specific plans on how the Failure to Perform Deductions (as such is provided in
Section 2.10 below) should be assessed (‘“Failure to Perform Deductions Plan™). The Failure
to Perform Deductions Plan will provide the specific categories of Contractor’s failure in its
performance under this Agreement, the Scope of Services, and the Business Operations Plan,
such as missed or late trips, unresolved complaints, safety violations, and sub-standard fleets,
and the amount of deductions to be assessed against Contractor for each of such failure. The
Failure to Perform Deductions Plan shall provide the actual assessment of Contractor’s
performance, time period for cure, protocol for cure and approval of cure, and areas of
improvement and such information and procedures that the CEO may require. The Failure to
Perform Deductions Plan shall be incorporated and made a part of the Business Operations Plan,
subject to update and approval by the CEO as set forth in Section 2.7 above.

2.8 Compliance with Laws. Contractor shall (and shall cause Contractor’s
employees, subcontractors, representatives, and agents [individually, a “Contractor Party” and
collectively, the “Contractor Parties]) to, at Contractor’s sole cost and expense, fully and
faithfully observe and comply with all Applicable Laws (defined below), including without
limitation, (i) all safety, security, and operations directives of City, including by the CEO, which
now exist or may hereafter be promulgated from time to time governing conduct on and
operations at the Airport, (ii) the ADA Laws, except to the extent that such compliance requires
structural changes to the Stations or Facilities; provided, however, Contractor shall comply with
the ADA Laws and make the necessary changes on any alterations or improvements made by
Contractor 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), (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., (v) the Privacy Laws, and (vi) all terms of any insurance policy covering
Contractor or the City Properties 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 City
Properties (or any part thereof) or any use or condition of the City Properties (or any part
thereof). “Applicable Laws” means all federal, state, local, and foreign laws, statutes, codes,
rules, regulations, ordinances, requirements, and orders, including City ordinances, now in force
or which may hereafter be in force, applicable or pertaining to Contractor’s responsibilities and
performance under this Agreement, including but not limited to, performance of the Services and
Contractor’s access or use of the City Properties. The “ADA Laws” include, without limitations,
(a) the Americans with Disabilities Act (ADA) of 1990, as amended; Air Carrier Access Act;
2010 ADA Standards For Accessible Design; 28 Code of Federal Regulation (CFR) Part 35; 28
CFR Part 36; 36 CFR Part 1192 (including Appendix A); 49 CFR Part 38; Sections 504 and 508
of the Rehabilitation Act of 1973 as amended; and the State of California Code of Regulations
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Title 24, including any amendments to or successor statutes and regulations, (b) regulations and
guidelines promulgated or adopted to protect interests protected under the aforementioned laws,
including but not limited to, the Guidance on Web Accessibility published by Department of
Justice, and (c) the industry standards for accessibility, including but not limited to the Web
Content Accessibility Guidelines (“WCAG”), as such standards are updated and amended from
time to time. The “Privacy Laws” means all U.S. and foreign laws and regulations related to
intellectual property, cybersecurity, personal and data privacy, consumer protection, non-
deceptive business practices, unfair competition, antitrust, financial transactions and securities,
as applicable and as amended; specifically including, without limitations, California Unfair
Competition Act (Cal. Business & Professional Code Sections 17200 et seq.); European Union
General Data Protection Regulation; Canadian Personal Information Protection and Electronic
Documents Act; Federal Trade Commission Act of 1914 (namely Sec. 5); the Children’s Online
Privacy Protection Act of 1998; the Truth in Lending Act of 1968 (15 U.S.C. 1601-1677f); Fair
Credit Reporting Act (FCRA) (1970), (15 U.S.C. § 1681 et seq); Credit Card Accountability
Responsibility and Disclosure Act of 2009 (Credit CARD Act of 2009); Song-Beverly Credit
Card Act of 1971 (Cal. Civil Code 1747 et seq.); Privacy Act of 1974 (5 U.S.C. 552a); Health
Insurance Portability and Accountability Act (HIPAA) (1996) (45 CFR Part 160; Gramm-Leach-
Bliley Act (15 U.S.C. § 6801 et seq.); California Consumer Privacy Act of 2018 (Cal. Civil Code
1798.100 and as subsequently amended including by the California Privacy Rights Act of 2020)
Payment Card Industry Data Security Standard (PCI-DSS), as such laws are amended and any
successor statutes and regulations. Contractor shall also pay for, and cause to be maintained in
full force and effect during the Term, all licenses or permits necessary or required by any
Applicable Laws for Contractor’s conduct and operation contemplated or provided under this
Agreement or for the use of the Airport. Such licenses and permits shall cover not only
Contractor, but also all of Contractor Parties required to be licensed to transact Contractor’s
business.

2.9 Labor Relations. Contractor shall maintain harmonious relations with organized
labor and, consistent with all federal, state and local labor laws, facilitate employer-employee
relationship and communication, and establish policies and procedures to address any
employees’ complaints regarding wages, hours, or other terms and conditions of employment.
Contractor shall promptly notify City in writing any labor dispute that would likely cause
operational interruption or cessation and offer back-up plans to minimize such adverse
consequences.

2.10  Deductions for Failure to Perform; Assessments. In accordance with the Failure
to Perform Deductions Plan (as provided in Section 2.7.6) and as CEO may deem appropriate or
necessary in his or her reasonable discretion for uncured failures following the explanation of the
cure period, the CEO shall have the right to assess as an adjustment (i.e., deduction) to the
compensation payable by City to Contractor under this Agreement the deductions and/or
assessments (sometimes collectively referred to as “Failure to Perform Deductions”) set forth
in this Agreement (including the Scope of Services and Business Operations Plan) for
Contractor’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 Contractor. The
CEOQ’s assessment or acceptance of payment for such Failure to Perform Deductions shall not
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constitute a waiver nor prevent the exercise of any other rights or remedies by City for such
nonperformance by Contractor. Contractor acknowledges that such Failure to Perform
Deductions are a reasonable compensation adjustment as a result of such nonperformance by
Contractor and are fair and reasonable under the circumstances.

2.10.1 Contractor’s Dispute. In the event that Contractor disputes Failure to
Perform Deductions imposed by City pursuant to this Section 2.10, within ten (10) business days
of such imposition, Contractor shall give notice of its objection in writing, supported by
documents acceptable to the CEO in his or her reasonable discretion. Upon review of such
objection and supporting documents, the CEO will make a determination whether the Failure to
Perform Deductions is warranted, in his or her sole and absolute discretion. Such determination
of the CEO shall be final and binding on Contractor.

2.10.2 Time Limitation on Assessment. Unless Contractor’s failure to perform
could not be discovered despite reasonable and recurring audits, City’s right to assess Failure to
Perform Deductions for an event of nonperformance shall expire at the end of the month, twelve
(12) months from the event of nonperformance. Therefore, as an example only, for an event of
nonperformance in March 2023, unless such nonperformance could not be discovered despite
reasonable and recurring audits, City’s right to assess Failure to Perform Deductions for that
event of nonperformance shall cease and be foreclosed at the end of the month of March 2024.

2.11 Additions, Deletions or Changes to Scope of Services or City Properties. At all
times during the Term of this Agreement and notwithstanding anything to the contrary in this
Agreement, the CEO shall have the right on behalf of City (but not the obligation) to make
additions, deletions, modifications, relocations, or changes to the Services, including the
FlyAway Bus Service, and/or the City Properties (including, without limitation, additions,
deletions, modifications, closures, reconstructions, re-configurations or changes in use
designations to the Facilities, whether temporary or permanent), as may be deemed necessary or
appropriate (in the CEO’s sole and absolute discretion) in connection with the operation of the
Airport. Without limiting the generality of the foregoing provision, the CEO shall have the right
to require Contractor to provide additional managerial or operational services beyond those that
Contractor is required to perform under the terms of this Agreement. Potential additional
services may include, without limitation, (a) servicing additional routes, facilities, and terminals,
(b) providing and servicing temporary transportation for special events, (c) providing charter
services, and (c) adding and incorporating additional fleets, which may include electric vehicles
or other zero emission vehicles. The CEO’s right to make additions, deletions, modifications,
relocations, or changes to the Services and/or City Properties may be exercised by the CEO at
any time and from time to time during the Term of this Agreement by giving a notice in advance
(hereinafter, “Notice of Change of Service”), however, in the event of emergency or other
compelling circumstances, no such prior notice shall be required. Upon issuance of a Notice of
Change of Service, should Contractor determine that such proposed change would cause a
substantial operational hardship and financial impact, Contractor may remit a written request for
meet and confer, reasonably demonstrating that the change in the Scope of Services will result in
a substantial operational hardship and financial impact. The Parties then shall engage in, a meet
and confer in good faith to ascertain and, if feasible, mitigate substantial operational hardship
and financial impact, which may result from the change in the Scope of Services contemplated in
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the Notice of Change of Service. Upon any addition, deletion, modification, or change to the
Scope of Services, the term Scope of Services as used in this Agreement shall be deemed to be
so amended and modified. Moreover, subject to Section 6 below, the CEO shall have the right to
make corresponding adjustments to the compensation payable to Contractor in the CEO’s sole
and absolute discretion, and the Approved Annual Budget (as defined in Section 6.2 below) will
be deemed so amended and adjusted. Contractor agrees to manage and operate the City
Properties and provide Services as so amended and modified in accordance with the terms and
provisions of this Agreement. As used in this Section 2.11, “substantial operational hardship and
financial impact” means estimated reduction in Contractor’s annual gross earnings from
performance under this Agreement by at least 85% compared to the earnings in the immediately
preceding Year. Moreover the Notice of Change of Service shall issue not less than thirty (30)
days in advance of the proposed change in the Scope of Services; provided, however, as the
proposed change in the Scope of Services relates to significant changes in the specifications,
functionality, and performance of the Customer Centric Technology initially outlined in the
Scope of Services in effect on the Commencement Date and the proposed change would
reasonably require ninety (90) days or more to implement the change, the Notice of Change of
Service shall issue not less than ninety (90) days in advance of the proposed change.

2.12  City’s Right to Operate Services or Contract with Others. Notwithstanding any
other provision to the contrary in this Agreement, City reserves the right to operate or contract
with any third party other than Contractor for any additional or supplemental services, including,
but not limited to, additional routes for the FlyAway Bus Services, charter services, and other
transportation services. Moreover, in the event that Contractor is unable to fully support or
sustain the required Services (or any part thereof, including the FlyAway Bus Service) or meet
the demands for such Services, or if the quality of Contractor’s Services (or any part thereof) is
below the applicable standards required under this Agreement or the Business Operations Plan,
City shall have the right in its sole and absolute discretion to remove such Services (or any part
thereof) from Contractor’s operation and contract with a third party (other than Contractor) to
provide the Services so removed. Prior to City’s grant of any contract to a third party under this
Section 2.12, City will provide a written notice not less than thirty (30) days in advance and if
requested by Contractor, City and Contractor will engage in a good faith meet and confer to
discuss Contractor’s qualifications for and capability to undertake such additional contract.
Nothing herein shall preclude or limit City’s rights and obligations for the service procurement
process provided or required under any Applicable Laws.

Section 3. Customer-Centric Technology and Analytics Capabilities for Demand-
Responsive Operations

3.1 Customer Centric Technology and Analytic Ability, Generally. It is hereby
acknowledged and agreed that Contractor has been selected to provide the Services under this
Agreement based on, among other things, Contractor’s skills, resources, and commitment to
develop, implement, and operate certain customer-centric technology and analytics to enhance
the FlyAway Bus Service, and such technological improvements are an essential constituent and
purpose of this Agreement. Accordingly, Contractor hereby covenants and agrees to develop,
implement, operate, and manage the Customer Centric Technology in accordance with the terms
and conditions of this Agreement and the descriptions, requirements, schedules, and budget
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provided under the Scope of Services, Business Operations Plan, and Approved Annual Budget
(including the Initial Annual Budget). As used herein, the “Customer Centric Technology”
means all technology, hardware, software, data, integration, interfaces, and services, which
include, without limitation, the following: (a) the Customer User Interface Application
Technology (CUIApp) as provided in Section 3.1.1 below; and (b) the Performance Monitoring
Dashboard as provided in Section 3.1.2 below.

3.1.1 Customer User Interface Application Technology (CUIApp). Contractor
shall develop and implement a customer-facing, user-friendly platform for FlyAway customers
that offers a consistent, seamless interface on a website and various mobile devices, including
10S, Android, and Microsoft. This automated platform should include the ability for customers
to buy and download tickets, reserve space or specific seats, get route information, track buses
with real-time location information, enable management of customer loyalty program, provide
feedback and comments, and access other features that will help with their use of the FlyAway
Bus Service and enhance their experience. Moreover, this platform shall have the capability to
integrate with third parties (e.g. airlines and Metro) through an application programming
interface (API) provided by Contractor for future marketing opportunities as contemplated in
Section 3.8 below. The specifications and requirements of the CUIApp are set forth in the Scope
of Services in more detail.

3.1.2 Performance Monitoring Dashboard. Contractor will provide City a
client-facing, web-based performance data warehousing and analytics solution accessible
through approved user authentication that provides real-time data visualizations and reporting,
enables dynamic client-generated queries through a user-friendly interface, and allows exports of
data on FlyAway Bus Service performance and usage of the CUIApp. Data integration shall be
aligned with City’s implementation of the Mobility Data Specification (MDS), to which
Contractor will be provided reasonable access. Service performance shall include trip level
metrics (such as the trip distance, duration, schedule adherence, causation of service delays or
disruption, and actual or estimated fuel consumption). On a recurring basis (the frequency of
which will be defined in the Business Operations Plan), the Performance Monitoring Dashboard
shall report on the key performance indicators (KPIs), including but not limited to the following:
ridership, demand, reliability of service, safety, cost revenue, bookings, customer experience,
operations, and sustainability. The specifications and requirements of the Performance
Monitoring Dashboard are set forth in the Scope of Services in more detail.

3.2 Customer Centric Technology Development Project Plan. Contractor shall
prepare and submit a detailed development plan for the Customer Centric Technology
(“Customer Centric Technology Development Project Plan™), which will be incorporated in
the Initial Business Operations Plan. The Customer Centric Technology Development Project
Plan shall provide, among other things, specific, incremental stages of development of the
Customer Centric Technology, deliverables for each stage, and development schedule, which
will be in sufficient detail to show the sequence of activities. Moreover, Contractor shall update
the development schedule as the project progresses, frequently updating the date for the final
deliverables and the launch date. The Customer Centric Technology Development Project Plan
will provide for the designation of a full-time project manager assigned for the project and the
protocol for regular project coordination and status communication with City.
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3.2.1 Point-of-Sale Integration. Contractor shall explore and propose a plan for
facilitating point-of-sale integration (“Point-of-Sale Integration Plan”) to allow customers to
book and pay for the FlyAway Bus Service fares through third party programs such as airlines,
corporate travel systems, Metro TAP program, regional transportation providers, travel agents or
websites, and other hospitality services. Contractor shall architect or make necessary
modifications to the Customer Centric Technology to facilitate such integration with third party
programs.

3.3 Status Updates and Consultation. The Parties shall use good faith efforts to work
cooperatively to timely develop the Customer Centric Technology. To that end, Contractor shall
periodically, but no less frequently than bi-weekly, provide status updates to City with respect to
the development and implementation of the Customer Centric Technology, according to the
schedule and protocol set forth in the Customer Centric Technology Development Project Plan
and as the CEO may require from time to time. Contractor shall provide City with the
opportunity to review and comment on the pertinent system design, plan, and configuration, data
security, integration of existing City systems, and the development timeline. Contractor shall use
its best efforts to consider and incorporate City’s comments into the final design, development,
and implementation. City will reasonably cooperate as may reasonably be requested by
Contractor in connection with Contractor’s development of the Customer Centric Technology,
including, without limitation, promptly responding to any request for input or feedback and
providing necessary data and access to the existing City systems for FlyAway Bus Service.

3.4 Cost Estimate and Budget; Contractor’s Compensation. Contractor represents and
warrants that it has made commercially reasonable efforts to estimate the cost of development
and implementation of the Customer Centric Technology, including costs for incremental
deliverables or components thereof. Contractor shall submit such cost estimate and budget for
the development and implementation of the Customer Centric Technology (“Customer Centric
Technology Development Budget™) to City for approval, and upon approval, the Customer
Centric Technology Development Budget shall be incorporated as part of the Customer Centric
Technology Development Project Plan and Initial Annual Budget, which shall not be amended
unless expressly approved by the CEO in his or her sole discretion. Contractor shall be
responsible for the cost of the development and implementation of the Customer Centric
Technology, subject to reimbursement from City; provided, however, City’s payment shall not
exceed the estimated amounts stated in the Customer Centric Technology Development Budget.
In the event that Contractor’s expense exceeds the cost estimate in the Customer Centric
Technology Development Budget, such additional expense shall be Contractor’s sole
responsibility, and City shall have no obligation to pay additional or increased compensation.
Upon completion and delivery of each incremental component set forth in the Customer Centric
Technology Development Budget and City’s written approval of same, Contractor shall remit a
request for payment for such completed work, proof of payment to its subcontractors, and any
other documents substantiating the completion and delivery of work that City may request. All
calculations and determinations regarding the compensation payable to Contractor are subject to
the review and approval of the CEO and the confirmation that the deliverables are of satisfactory
quality and standards required under this Agreement, and City reserves the right to require
additional documents supporting any request for payment as City deems necessary. Upon
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approval of the request for payment or additional supporting documents requested by City, City
will remit payment of the approved amount to Contractor within thirty (30) days. The payment
by City of any budgeted amount shall not bind City as to the completion or correctness of the
deliverables or the payable amount should City later determine that the deliverables were
incomplete and the request for payment was incorrect. City shall not be required to make
payments for deliverables deemed unsatisfactory by City and may deduct from the compensation
otherwise payable to Contractor the corresponding amount relating to such unsatisfactory
deliverables. The Parties agree that the CEO shall make the final determination as to when
Contractor’s deliverables as defined in the Scope of Services and Business Operations Plan (or
any part thereof) have been satisfactorily performed or delivered, or whether the development
services provided to City justify release of any payment to Contractor under this Agreement. If
City notifies Contractor of any disputed item of expense or compensation, Contractor 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 Contractor’s sole and exclusive remedy for any
disputed item of expense or compensation, Contractor 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 CEO (which decision by such designee of the CEO shall be
final and binding on Contractor, unless proven to be clearly erroneous).

3.4.1 Good Workmanship; No Claims. The Customer Centric Technology as
developed and implemented hereunder shall be of good, quality workmanship. Contractor shall
pay when due all claims for labor or materials furnished or alleged to have been furnished in
connection with the development of the Customer Centric Technology. Contractor shall keep the
Customer Centric Technology and any interest therein, free and clear of all liens, encumbrances,
or other claims. Without limiting the generality of the foregoing, Contractor shall indemnify,
defend, protect, and hold City and the Customer Centric Technology harmless against any claims
arising from any work performed on behalf of Contractor and shall pay and satisfy any such
adverse judgment that may be rendered thereon before the enforcement thereof. In the event that
Contractor does not, within thirty (30) days following the assertion any claim cause such claim to
be released, City shall have, in addition to all other remedies provided herein and by law, the
right, but not the obligation to cause, upon twenty (20) days’ prior written notice to Contractor,
the same to be released by such means as it shall deem proper, including payment in satisfaction
of any claim. All such sums paid by City and all expenses incurred by it in connection therewith
(including, without limitation, attorneys’ fees) shall be deducted from any compensation payable
by City to Contractor.

3.5 Assessments for Delays or Failure to Deliver. Contractor acknowledges and
agrees that the Customer Centric Technology will be a critical instrument to, inter alia, explore
and develop new market opportunities, increase ridership, and generate additional revenue for
City, and any delay on the development and operation of the Customer Centric Technology will
result in loss of revenue for City. Accordingly, any delay or failure by Contractor to timely
develop and implement the Customer Centric Technology shall result in Failure to Perform
Deductions in accordance with the schedule set forth in the Failure to Perform Deductions Plan.
Such schedule will identify specific milestones or incremental development stage and the
deliverable date for each stage, and the corresponding Failure to Perform Deductions amounts
that will be assessed in the event Contractor fails to meet the scheduled timeline. The
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assessment or acceptance of payment for 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 Contractor. Contractor acknowledges that such Failure to Perform
Deductions are a reasonable compensation adjustment as a result of such nonperformance by
Contractor and are fair and reasonable under the circumstances.

3.6 Compliance Requirement; Access for Persons with Disabilities; Protection of
Privacy and Information. At all times, the Customer Centric Technology shall comply with the
Applicable Laws, including the ADA Laws (which includes the WCAG) and Privacy Laws, the
Airport rules and regulations, and the LAWA Information Security Requirements attached hereto
as Exhibit J. Contractor shall provide specific plans for regular review of the Customer Centric
Technology for compliance and propose necessary updates. Any update required by
Contractor’s failure to comply with the Applicable Laws shall be Contractor’s sole responsibility
without right of reimbursement from City. However, any update required by change in the
Applicable Laws shall be subject to reimbursement by City. Contractor’s request for such
reimbursement of cost related to the update shall be supported by documentation satisfactory to
the CEOQ, including but not limited to, the reasons for update, scope of update, and itemized costs
related to the update.

3.7 City’s Rights to the Customer Centric Technology. The Customer Centric
Technology, including all its components, shall be “Work Products” (as defined in Section 8.1.1)
and shall be subject to the provisions of Section 8 of this Agreement. Without limiting the
generality of Section 8 and specifically, Contractor shall ensure that City has exclusive right,
title, and interest, including all Intellectual Property (as defined in Section 8.7) in and to the
Customer Centric Technology and all components thereof. Contractor hereby assigns and would
cause others to assign to City all right, title, and interest in the Customer Centric Technology and
agrees to cooperate in filing all papers to perfect City’s rights in Customer Centric Technology.
To the extent that the Customer Centric Technology incorporates or requires use of certain pre-
existing intellectual property owned by Contractor or a third party (‘“Licensed Materials™) as
listed exclusively in Exhibit K, (which may be revised by mutual consent of the Parties). As
used herein, the term “pre-existing" intellectual property means any materials that are not
specifically prepared for City pursuant to this Agreement. Contractor shall grant or procure for
City a license to use the Licensed Materials as stipulated under Section 8.4.

3.8 Service and Market Development Plans and Other Services. It being the intent of
the Parties that with the development of the Customer Centric Technology, the Parties will have
an immense amount of continuously updated data and capabilities to periodically assess the
FlyAway Bus Service (including the fares, routes, and schedule), customer demands, and new
market opportunities to increase ridership and revenue, Contractor shall prepare and operate
pursuant to the plans described in Sections 3.8.1 through 3.8.3, which will be incorporated and
made part of the Business Operations Plan. Each plan will include description of the proposed
programs, specific implementation process, timeline, financial model, and budget (which, if
approved, will be incorporated in the Approved Annual Budget). Moreover, pursuant to the
terms and conditions of Section 2.7, each plan shall be updated annually, along with other parts
of the Business Operations Plan, and shall be subject to the approval of the CEO.
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3.8.1 Fare Analysis and Program Development. Contractor shall prepare a plan
analyzing the fares then in effect and propose plans for development of new fare options (“Fare
Analysis and Program Development Plan”), which may include, without limitations, monthly
subscription or bulk trip purchase options, peak and off-peak pricing, yield based pricing, fare
classes (individual, group, family, and/or other categories), customer loyalty program, and
advanced purchase discounts. Approximately half way between the Business Operations Plan
annual updates, Contractor shall evaluate the fare options and plans initiated during the
preceding months and propose any revisions to the fare structure or pricing model as may be
necessary to achieve the intended goal. Fares and any programs that affect the fares are subject
to the CEO’s approval (and if necessary, the approval of the Board). For the avoidance of any
doubt, Contractor is absolutely prohibited from changing the fares approved and set by City, and
Contractor may not collect any fees in addition to the fares set by City.

3.8.2 Customer Insights and Digital Marketing. Contractor shall collect,
aggregate, and analyze data collected from the Customer Centric Technology (including the
Performance Monitoring Dashboard) on customer experience with the FlyAway Bus Service,
general brand awareness, and the market demand, and propose a specific plan (“Customer
Insights and Digital Marketing Plan”) to improve the customer experience, brand loyalty, and
ridership. Such Customer Insights and Digital Marketing Plan may propose targeted digital
marketing, partnership with third parties (e.g., TSA Pre-Check, CLEAR, and airlines) to develop
and implement incentive programs for the FlyAway Bus Service, seasonal or event promotions,
and social media marketing.

3.8.3 Service Analvtics and New Market Development. Contractor shall
propose plans and procedures to analyze the customer experience and market demand, develop
new markets, and optimize the FlyAway Bus Service (“Service Analytics and New Market
Development Plan”). The Service Analytics and New Market Development Plan will provide,
among other things, plans, procedures, and minimum standards for the (“New Market
Development Proposals™) to implement and optimize fixed-route operations, provide on-
demand services, and other transportation modes to specific, fixed locations (or in the case of
Microtransit, a defined area) in the Southern California to be serviced under the FlyAway brand
name. Contractor shall provide City at least one (1) New Market Development Proposal each
Year, at the time of Business Operations Plan update, and as may be required by City from time
to time. The New Market Development Proposals shall include financial analysis, procedures,
cost information, descriptions, and such other information as City may require. The New Market
Development Proposals are subject to the CEO’s approval in his or her sole discretion.

3.8.4 Right to Grant Contract. City reserves its right to solicit a competitive
procurement for the delivery and operation of the new services contemplated or proposed under
this Section 3.8 and grant contracts for such services to a third party other than Contractor,
provided that such new services do not substantially interfere with Contractor’s performance
under this Agreement. Prior to City’s grant of any contract to a third party, City will provide a
written notice not less than thirty (30) days in advance and if requested by Contractor, City and
Contractor will engage in a good faith meet and confer to discuss Contractor’s qualifications for
and capability to undertake such additional contract. In the event that Contractor is granted such
contract for operation of new services, the Scope of Services and the Approved Annual Budget
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shall be amended, subject to the CEO’s approval. Nothing herein shall preclude or limit City’s
rights and obligations for the service procurement process provided or required under any
Applicable Laws.

Section 4. Management and Operation of Fixed-Route FlyAway Bus Service

4.1 Fixed Routes; Services in General. Contractor shall operate and provide fixed-
route shuttle bus service at the Airport, to and from each of the Van Nuys Bus Terminal and
Union Station Bus Terminal. In connection with such service, Contractor shall also be
responsible for, among other things, selling tickets and collecting revenues, staffing the
operation, procuring, deploying, and maintaining an adequate vehicle fleet to meet scheduled
trips, and ensuring customer safety. The operation and maintenance of the FlyAway Bus Service
shall be performed in accordance with the terms and conditions of the Agreement, Scope of
Services, and Business Operations Plan.

4.1.1 Route Modification. In the event that City elects to modify or add to the
fixed routes to Van Nuys Bus Terminal or Union Station Bus Terminal (“Route Modification™),
City will give a reasonable written notice not less than thirty (30) days of such change and the
effective date of the Route Modification. The Scope of Services and Business Operations Plan
will be amended to reflect such Route Modification. Further, the Approved Annual Budget will
be evaluated and, if necessary, amended to reflect any changes to Contractor’s operating
expenses , subject to the CEO’s reasonable discretion.

4.2 FlyAway Bus Service Operation Schedule. Contractor shall operate the FlyAway
Bus Service in accordance with the Service Operation Schedule and Trips attached hereto as
Exhibit L. Contractor shall strictly adhere to and comply with the Service Operation Schedule
and Trips and shall ensure that Trips are on time and proper and uniform bus service headways
are maintained. After the first Year, following the Commencement Date, the Service Operation
Schedule and Trips is subject to change at the discretion of City, and Contractor shall modify,
add, and delete Trips as City may require from time to time. Moreover, Contractor may propose
any variations to the Service Operation Schedule and Trips in the Business Operations Plan,
including, but not limited to, increasing number of Trips, changing the scheduled Trip time, and
providing for Supplemental Trips (as defined in Section 6.4.2) for holidays and other peak travel
periods. Such proposal shall be subject to the CEO’s review and approval, which may not be
unreasonably withheld, delayed, or conditioned. Contractor shall not unilaterally modify the
Service Operation Schedule and Trips unless the modification is approved by the CEO. The
Business Operations Plan will be amended, if necessary, to reflect any modification of the
Service Operation Schedule and Trips, and the Approved Annual Budget will be evaluated and,
if necessary, amended to reflect any damages to Contractor’s operating expenses and
compensation payable under this Agreement. However, any change in the number of Trips shall
not increase the per-Trip cost payable to Contractor. As used herein, a “Trip” is defined as each
one-way, completed trip in each direction between the Airport and a FlyAway Bus Terminal.

4.3 Contractor Provided Fleets; Maintenance. Contractor shall procure and maintain
an approved number of vehicles (“FlyAway Buses”) and all other equipment, machinery, and
appliances necessary or desirable to effectively and efficiently operate the FlyAway Bus Service
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in accordance with the terms and conditions of this Agreement, the Scope of Services, and the
Business Operations Plan.

4.3.1 Maintenance and Repair of FlyAway Buses. Contractor shall be solely
responsible for maintaining, servicing, repairing, towing, fueling, cleaning, washing, fumigating,
and disinfecting all FlyAway Buses and other vehicles, equipment, machinery, appliances,
fixtures, and facilities used or employed in operation of the FlyAway Bus Service to ensure good
operating, safe vehicle conditions for FlyAway passengers. All such maintenance, repairs, and
other services shall be performed in accordance with the standards, procedures, and schedule set
forth in the Business Operations Plan and in accordance with the Applicable Laws and the
industry standard. All FlyAway Buses and other vehicles shall be maintained in good
mechanical condition and appearance and shall have up-to-date equipment. Moreover,
Contractor is solely responsible for providing adequate replacement vehicles while the FlyAway
Buses are under repair or out-of-service. Contractor may contract with a subcontractor to
provide the services under this Section 4.3.1.

4.3.2 Inspection. City shall have the right to inspect any FlyAway Buses,
Contractor's equipment and other facilities to ensure quality and safety of FlyAway Bus Service
and compliance with the Business and Operations Plan, including but not limited to, the
maintenance and cleaning requirements specified therein. City will give an advance notice of
not less than 24 hours, and Contractor shall promptly coordinate and submit to City’s inspection.
Any FlyAway Bus determined by City to have defects that may reduce the quality of customer
experience or pose a threat to health and safety of the patrons or the general public shall be
immediately removed from service and replaced with another FlyAway Bus in compliance. The
nature of such defects requiring the removal of any FlyAway Bus from service will be itemized
in the Business Operations Plan.

4.3.3 City Provided Vehicles. Notwithstanding Contractor’s obligations to
procure and maintain its own fleet of FlyAway Buses, in the event that City, in its discretion and
after the first Year, provides additional vehicles (including electric or other zero emissions
vehicles) for sustainability initiatives to reduce any environmental impact from the FlyAway Bus
Service, Contractor shall cooperate with such efforts and integrate in the FlyAway Bus Service
any additional vehicles that City may provide. Moreover, Contractor shall insure and maintain
such additional vehicles in the manner consistent with other FlyAway Buses. Upon introduction
of any City provided vehicles in the fleet servicing the FlyAway Bus Service, the Business
Operations Plan will be amended, and Approved Annual Budget will be evaluated and, if
necessary, amended to reflect such additional vehicles.

4.3.4 No Other Use. Use of vehicles other than FlyAway Buses for operation of
the FlyAway Bus Service is prohibited, unless authorized in writing by City.

4.3.5 Record Keeping. Contractor shall keep record of all FlyAway Buses.
Such record may include, without limitations, (a) inventory of all vehicles in service, the type of
fuel for such vehicles, and technology used, (b) vehicle registrations including vehicle type,
make, model, year, horsepower rating, mileage, and vehicle identification number, (c) logs of all
fuel used and monthly fuel usage reports, (d) certified laboratory results confirming the blend,
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quality, and quantity of the alternative fuel used, and (e) such other information as provided in
the Business Operations Plan or as may be required by City. Such record shall be subject to
terms and conditions of Section 7 and shall be submitted annually or as requested by City.

4.4  Contractor’s Maintenance Facilities. On the Commencement Date and
throughout the Term of this Agreement, Contractor shall provide and keep a maintenance facility
(collectively, “Contractor’s Maintenance Facility”) of adequate size and with proper
equipment for maintaining, servicing, repairing, storing, fueling, cleaning, washing, fumigating,
and disinfecting all FlyAway Buses and supplemental and support vehicles. The Contractor’s
Maintenance Facility must be located within a reasonable distance from the Airport (not more
than 10 mile radius thereof) and/or the Stations in order for Contractor to promptly respond to
breakdowns, passenger overloads, and other interruptions to the FlyAway Bus Service. The
Contractor’s Maintenance Facility shall comply with all Applicable Laws and industry standards,
including but not limited to, those related to storing, cleaning, servicing, repairing, and fueling
vehicles and those governing handling, storage, and disposal of any hazardous substances.
Contractor is strictly prohibited from performing any vehicle maintenance, repair, or service at
any Station or the Airport.

4.4.1 Inspection. City reserves the right to inspect the Contractor’s
Maintenance Facility upon a 24 hours’ advance notice for compliance with Applicable Laws and
industry standards. Such inspection may include, but not limited to, tools, diagnostic equipment,
mechanic competency, and fleet management practices and records.

4.5 Metro TAP Integration and Equipment. Contractor shall incorporate Metro’s
Transit Access Pass (“TAP”) program to ensure that passengers can use their TAP account to
purchase FlyAway Bus fares and Contractor shall honor TAP cards as a form of payment for the
FlyAway Bus fares. City may require Contractor to, or permit City or an authorized third party
to, purchase, install, maintain, and operate the TAP readers (e.g., Bus Mobile Validators) and
related equipment (collectively, “TAP Equipment”) on the FlyAway Buses to accept and
process fares, and Contractor shall cooperate with City. City will provide not less than thirty
(30) days’ written notice to Contractor prior to the scheduled installation of TAP Equipment on
the FlyAway Buses. Contractor acknowledges Contractor holds no right, title, and interest in the
TAP Equipment, and City shall have the right to remove or replace the TAP Equipment at any
time in its sole and absolute discretion.

4.6 Temporary Buses. Notwithstanding anything to the contrary in this Agreement
and subject to prior approval by the CEO, during the initial one hundred and eighty (180) days of
the Term of the Agreement, unless otherwise extended by the CEO in his or her sole discretion,
Contractor may deploy temporary buses (“Temporary FlyAway Buses™) that do not meet
specifications described in the Business Operations Plan; provided however, Temporary
FlyAway Buses shall comply with all Applicable Laws, including but not limited to the ADA
Laws.

4.7 Gratuities for Baggage Handling. Gratuities for baggage handling may be
accepted only by Contractor's porters and drivers only when serving as porters, but under no
circumstances are porters or other personnel to solicit gratuities or imply in any manner that tips
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are required from passengers. Contractor is responsible for ensuring that all personnel refrain
from such prohibited solicitation. Tipping by a passenger is strictly on a voluntary basis.

4.8 California Highway Patrol Inspection. Contractor shall be responsible for
complying with all requirements of the U.S. Dept. of Transportation and California Highway
Patrol (CHP) and such other inspections that may be required by any Applicable Laws. Upon
completion of such inspection, Contractor shall provide copies of all terminal and vehicle
inspection reports to City within three (3) days of receipt. Contractor shall immediately notify
City when a CHP or other regulatory inspection is scheduled. Unscheduled CHP inspections
shall be immediately reported to City. Contractor is responsible, without a right of
reimbursement therefor, for the cost of repairs incurred, including labor and materials, due to
failure of individual FlyAway Buses to pass CHP inspection or other inspections required by
Applicable Laws.

4.9 Other Activities Prohibited. Contractor shall not engage in, or permit any
Contractor Party or third parties to engage in, the business of selling goods or services of any
kind on or at the FlyAway Buses, FlyAway Bus Terminals, or other Facilities (including
websites and mobile applications) that is not expressly authorized under this Agreement without
the prior written consent of City, which may be withheld in its sole discretion. Except as
provided in the Scope of Services or the Business Operations Plan, or otherwise permitted by
City, Contractor shall not install, maintain, operate, or permit anyone to install, maintain,
operate, any vending machine or device designed to dispense or sell food, beverages, tobacco
products or merchandise of any kind.

Section 5. Revenue Control; Collection of Gross Revenue

5.1 Revenue Control; Collection of Gross Revenue. Contractor shall be fully and
solely responsible for the collection, safekeeping, and deposit of all Gross Revenue (as defined
below) collected from patrons and users of the FlyAway Bus Service. Contractor shall charge
and collect from all persons utilizing the FlyAway Bus Service the applicable fares and charges
established by City (from time to time) for such use. Contractor shall not add additional fees
above the amounts established by City. All Gross Revenue received by Contractor from the
operation of the FlyAway Bus Service is and shall become, immediately upon the collection and
receipt thereof, the property of City. Contractor shall have no economic interest in the Gross
Revenue and shall hold the Gross Revenue in trust for the benefit of City. The term “Gross
Revenue” means all fares, charges, fees, and other revenues collected or received by Contractor
(or its subcontractors) of every kind and character (including, without limitation, payment by
cash, check, credit or debit card, or other electronic transfer) involving payment for any service
provided in connection with the FlyAway Bus Service. Contractor shall timely provide to City
the Gross Revenue reports in the form and according to the schedule described in the Business
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 CEO shall have the right to
reasonably change or modify such reporting requirements from time to time in his or her sole and
absolute discretion.
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5.2 Deposit of Gross Revenue. Contractor shall deposit the Gross Revenue weekly
into City’s bank account designated by City. The arrangements for said weekly deposit, shall be
in accordance with the procedure satisfactory to City. Said deposits shall be to the credit of the
Treasurer of the City of Los Angeles. Contractor covenants and promises to be responsible for
ensuring that all Gross Revenue are properly and fully deposited at City’s designated bank and
properly credited to City’s account. Contractor shall maintain at all times verification procedures
satisfactory to City which will reflect that City’s accounts have been credited weekly with the
proper amounts of Gross Revenue. Such system shall include, but not be limited to, a weekly
comparison of initial deposit slips with verified deposit slips returned from the bank, weekly
credit cards receipt summaries, and applicable revenue control system and collection reports.
Contractor’s accounting for Gross Revenue shall include the cashier shift audit ticket total and
sales/transaction shift report from automated payment systems for each payment facility 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, Contractor shall maintain a record of the
weekly cash overages (bank credit memos) and shortages (bank debit memos) and notify City
weekly. 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 due Contractor for that month. All credit
card transaction sales and electronic payments are considered Gross Revenue and shall be
deposited into City’s bank account weekly. Subject to provisions of Section 5.2.2, any credit
card or electronic payment disputes or debits shall be the financial responsibility of Contractor.
Contractor shall not deposit Gross Revenue (or any portion thereof) into Contractor’s own
account, use the collected Gross Revenue to pay for expenses or for any other purpose except to
immediately transfer the funds to City. All Gross Revenue collected by Contractor shall be
remitted to City, without any deduction whatsoever. Contractor shall not have any offset rights
against, or ownership interest in, the Gross Revenue. All Gross Revenue collected by Contractor
is collected by Contractor solely as exclusive agent and/or trustee for City.

5.2.1 Credit and Debit Card Processing. Contractor 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 FlyAway Bus Service. Unless otherwise directed by City,
Contractor shall provide and maintain the credit and debit card processing system equipment and
contract with reputable credit and debit card processor for the provision of credit and debit card
processing services, including contactless and mobile payment services (e.g., ApplePay and
Google Pay). Within the time and in the manner described in the Scope of Services and Business
Operations Plan, Contractor shall install and operate under P2PE (point-to-point encryption) with
respect to all credit and debit card processing system equipment servicing the FlyAway Bus
Service. Credit and debit cards shall be accepted for all FlyAway Bus Service and related
products and facilities, including, without limitation, the reservation system and payment
terminals and kiosks. Except as otherwise approved by the CEO in writing, Contractor shall
accept the use of Visa, Master Card, Discover and American Express credit cards and Explore,
Interlink and Star debit cards for payment of any fares or other compensation for the FlyAway
Bus Service provided by Contractor. Additional credit and/or debit cards may be authorized or
required by the CEO from time to time. The CEO may restrict or prohibit any or all credit and/or
debit cards as a method of payment upon prior written notice to Contractor. Contractor shall be
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responsible for operation of the credit and debit card processing system in accordance with the
operating procedures and directives as established or provided by the CEO from time to time.
Contractor shall be responsible for any losses incurred by City as the result of Contractor’s
(including Contractor’s personnel and subcontractors) failure to comply with such operating
procedures and directives or the provisions of this Agreement regarding the collection of fees
and other charges. Any monies collected by Contractor as the Merchant of Record shall be
solely for the benefit of City and all collections by Contractor as Merchant of Record shall be
promptly remitted to City’s bank account specified in Section 5.2.1 hereof.

5.2.2 Credit Card Chargeback. In the event a transaction processed through
Contractor’s credit card terminals, processing equipment or platform is disputed
(“Chargeback”) by the cardholder or issuing bank (“Chargeback Claimant”), upon
notification of such Chargeback, Contractor shall promptly investigate and resolve the dispute.
Any Chargeback amount shall be Contractor’s responsibility and shall be deducted from any
compensation payable to Contractor; provided, however, if Contractor’s credit card processor
determines in writing that the Chargeback was caused by fraud or willful misconduct of a third-
party other than Contractor or any Contractor Parties and such fraud or willful misconduct was
outside Contractor’s reasonable control, Contractor will not be liable or financially responsible
for any reimbursement issued for Chargeback. Contractor shall remit proof of any
reimbursement for Chargeback, together with supporting documents evidencing that such
Chargeback was caused by fraud or willful misconduct of a third-party, outside Contractor’s
reasonable control.

5.2.3 TAP Card. Contractor shall not be obligated to collect, account for, or
reconcile fares paid by TAP card and processed by the TAP Equipment. However, Contractor
shall report on the number of such TAP transactions and the date of each TAP transaction

5.3 Failure to Deposit Gross Revenue. In the event that Contractor fails to deposit
any Gross Revenue when due, and such failure continues for seven (7) days, Contractor shall be
charged an interest on the amount that Contractor fails to deposit at the rate of ten percent (10%)
per annum from the date that the deposit is due.

5.4  Monthly Reconciliations. In addition to the weekly Gross Revenue deposit
reports, Contractor shall submit a monthly reconciliation in writing, in a form acceptable to the
CEO, of tickets sold, fares received, and any other information City may require. Such
reconciliation report shall be transmitted to City on or before the tenth (10th) day of each month
and a duly authorized principal financial officer shall certify in writing in a form acceptable to
the CEO that Contractor has remitted to City all fares for all tickets and other services sold
during the preceding month. If the amount of the total fares remitted to City is less than the
value of the tickets and other services sold, less any chargebacks, disputes or any deductions
approved by City and not including the tickets processed using the TAP Equipment, for the
month being reconciled, Contractor shall remit the full amount of such shortfall within fifteen
(15) days of Contractor’s reconciliation. Contractor shall remit a written explanation for any
chargebacks, disputes, or deductions, together with the status of payment of same. Nothing
herein shall be construed as City’s waiver as to any amount subject to chargebacks, dispute, or
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deduction. Upon resolution of such chargebacks, disputes, or deductions, Contractor shall
promptly remit payment for same.

5.5 Contractor is Responsible for Undercharges and Counterfeit Currency.
Contractor 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 established
ticket fare rate) and the appropriate rate structure, or as the result of undercharges or shortages
caused by the failure to properly operate or maintain the customer interface or ticketing system
(including, without limitation, ticketing machines, automated payment systems, virtual ticket
processing, and reservation systems). City shall have the right to prepare and submit to
Contractor on a monthly basis a list of such undercharge transactions and deduct such
undercharges from the compensation otherwise due Contractor. In every case where the
difference between the actual amount charged and the corrected computation exceeds the
applicable rate for the service provided to patrons, the entire amount of the undercharge shall be
deducted from the compensation otherwise payable to Contractor.

5.6 Changes to Procedures; Failure to Follow Procedures. Contractor shall be
responsible for the implementation of any additional procedures authorized or directed by City
pertaining to the collection of fees or other charges. Any additional procedures will be provided
in the Business Operations Plan, and to the extent that such additional procedures may affect
Contractor’s operating cost, the Approved Annual Budget will be evaluated and, if necessary,
amended to reflect such increased operating cost. Contractor shall be responsible for any losses
as a result of its failure to follow established procedures as determined by the CEO. City may
impose Failure to Perform Deductions or other assessments for Contractor’s infractions that
result in loss of revenue, City staff time for research and verification of customers’ complaints,
or undermining the integrity of the customer interface operations or related systems.

Section 6. Contractor’s Compensation

6.1 Compensation. Except as expressly provided in this Agreement, as the total
compensation for the provision of the Services and the performance of Contractor’s obligations
under this Agreement, City shall pay to Contractor during the Term an amount equal to: (1) the
Monthly Operations Management Fee as provided in Section 6.3; (2) the Trip Fee as provided in
Section 6.4; (3) the Monthly Technology Management Fee as provided in Section 6.5; (4) the
Education and Ridership Initiatives as provided for in Section 6.6; and (5) the Approved Pass-
Thru Costs as provided in Section 6.7; provided that such compensation are duly accounted for
and approved in the Approved Annual Budget (as provided in Section 6.2). Except for the
compensations provided in the immediately foregoing sentence and as expressly authorized in
this Agreement, any and all costs and expenses incurred by Contractor arising out of or in
connection with the performance under this Agreement shall be borne by Contractor without
right of reimbursement or other compensation by City. Contractor represents and acknowledges
to City that (i) the compensation payable to Contractor for the performance of Contractor’s
obligations under this Agreement is solely as provided in this Agreement and there is no
warranty or assurance of additional compensation except as provided in this Agreement, and (i1)
Contractor shall perform Contractor’s obligations under this Agreement for the stated
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compensation payable to Contractor regardless of any anticipated or unanticipated increases in
Contractor’s costs of doing so, except as may be expressly set forth in this Agreement.

6.2  Annual Budget. Contractor 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 for the Services to be provided pursuant to this Agreement.
The annual budget shall reflect operations in accordance with the Scope of Services and the
Business Operations Plan. Such annual budget shall be subject to the approval of the CEO on
behalf of City, in his or her sole discretion, and shall be subject to amendment or modification
from time to time and at any time by City, as determined by the CEO (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 Contractor warranting such amendment or
modification. All approvals, amendments and/or modification to the annual budget by City shall
be in writing by City and shall be binding on Contractor. Such annual budget 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, Contractor shall prepare and submit to City its proposed annual
budget for the initial Year of the Term (“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 CEO shall have, prior to the Commencement Date, approved the Initial
Annual Budget in a form and content satisfactory to the CEO in his or her sole and absolute
discretion. For subsequent Years, Contractor shall prepare and submit to City its proposed
annual budget not later than sixty (60) days prior to the commencement of such Year. Unless
otherwise expressly provided, as used in this Agreement, the “Approved Annual Budget”
includes the “Initial Budget.”

6.2.1 Contractor’s Preparation and Management of Annual Budget. In
connection with the Approved Annual Budget, Contractor covenants as follows: (a) Contractor’s
development of the proposed annual budget will include Contractor’s entire team, including
subcontractors (the extent of subcontractor participation will be dependent upon anticipated
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 Contractor’s commitment to continuous
improvement, integration of new technologies, and adjustments to the operating environment;
and (d) Contractor’s management of the Approved Annual Budget will be continuous and
thorough, including, without limitation, all subcontractor activities, and budget performance
evaluation will be conducted on a continuous basis and not less frequently than monthly.

6.2.2 Books and Records on Staffing. In preparation of an annual budget for the
second Year and each subsequent Year during the Term, Contractor shall submit to City actual
staff hours worked in the immediately preceding Year and cost and expenses related thereto.
From time to time, City may require Contractor 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 shall be set forth in the Business Operations Plan and constitute the
maximum compensation that Contractor is entitled to receive under this Agreement in
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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
Contractor in connection therewith. There will be no changes to such maximum hourly billing
rates and annual salaries, unless otherwise agreed in writing by the CEO on behalf of City.

6.2.3 Categorical Identification of Fees. Contractor shall have the duty and
obligation to clearly delineate and categorically identify fees payable under the Monthly
Operations Management Fee and Trip Fee so that compensation covered under one category will
not be also covered under the other category. As such, Contractor shall identify the employees
necessary for the general management and administration of the Services and itemized overhead
costs, which will be payable under the Monthly Operations Management Fee. Similarly,
Contractor shall identify, by individual names or class (as City may require), the staff, whose
wages (and other expenses covered under the applicable billing rates) will be covered with the
Trip Fee. Contractor shall also provide City with such information necessary or desirable to
verify that there is no duplicate compensation.

6.2.4 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 Contractor is required to incur corresponding
increases in the applicable wage and/or health care benefit contribution payable to Contractor’s
hourly (non-salaried) staff providing services pursuant to this Agreement, then City agrees to
adjust the applicable fee set forth in the Approved Annual Budget by a corresponding amount
with respect to such hourly (non-salaried) personnel of Contractor receiving such required
increase in wage and/or minimum health care benefit contribution pursuant to such amended or
newly enacted ordinance.

6.3 Monthly Operations Management Fee. During the Term of this Agreement, City
shall pay to Contractor a fixed monthly management fee (“Monthly Operations Management
Fee”) in the amount provided in the Approved Annual Budget. Contractor acknowledges that
the Monthly Operations Management Fee is inclusive of and constitutes the full and final
compensation for Contractor’s costs and expenses related to the general management and
administration of the Services, overhead costs, and such other expenses reasonably necessary or
related to the Services but are not immediately captured under the Trip Fee or Approved Pass-
Thru Costs. The Parties agree that the Monthly Operations Management Fee is a fair and
adequate inducement and compensation for Contractor to perform the Services and undertake the
obligations under this Agreement.
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6.4  Trip Fee. Each month during the Term, City shall pay to Contractor a “Trip Fee”
for the total scheduled Trips and approved Supplemental Trips (defined in Section 6.4.2 below)
actually completed in the immediately preceding month, which is an amount equal to the total
number of completed Trips and Supplemental Trips in that month, multiplied by the Trip Rate
(as provided in Section 6.4.1 below) then in effect; provided, however, the number of Trips and
Supplemental Trips for such month shall not exceed the number of Trips and Supplemental Trips
authorized in the Business Operations Plan and/or Approved Annual Budget, or otherwise
authorized in writing by the CEO. No Trip Fee or other compensation shall be paid to
Contractor for the performance of any Trips or Supplemental Trips in excess of the authorized
number of Trips and Supplemental Trips.

6.4.1 Trip Rate. The “Trip Rate” means the cost of each Trip that Contractor
will actually and directly incur in servicing said Trip as such cost is stated in the Approved
Annual Budget. The Trip Rate includes the costs and expenses actually and directly related to
operation of the FlyAway Buses necessary to service the scheduled Trips and approved
Supplemental Trips, as such costs and expenses are itemized in the Business Operations Plan
and/or any supporting documents, including a fee chart or summary. Such itemized costs will be
comprised of and include: (i) the wages, benefits, payroll taxes, and other overhead expenses,
collectively represented by the billing rates, related to drivers, dispatchers, baggage handlers,
cleaning staff, and fuel station staff (but not the managerial staff), (ii) the cost of purchasing or
leasing FlyAway Buses, (iii) cost of improvements, equipment, appliances, technological
features (e.g., hardware and software costs) for the FlyAway Buses, (iv) cost of auto insurance,
(v) cost of maintenance, repair, and service of the FlyAway Buses, and (vi) cost of storing and
staging FlyAway Buses. The Trip Rate is subject to the CEO’s approval and if required, the
approval of the Board.

6.4.2 Supplemental Trips. In the event that passenger demand exceeds the bus
capacity for a scheduled Trip and Contractor is required to provide a Supplemental Trip,
Contractor shall provide such service and, if approved, such Supplemental Trip will be
compensated at the regular Trip Rate. The Supplemental Trips and compensation for the same
are subject to the CEO’s reasonable approval. “Supplemental Trips” means unpublished, on-
demand one-way trips between the Airport and FlyAway Bus Terminals, which are required
from time to time when passenger demand exceeds bus capacity for a scheduled Trip.

6.4.3 Trip Record. Contractor shall keep detailed record of each Trip and
Supplemental Trip and submit same to City together with the Monthly Statement (as provided in
Section 6.9), which information will include, without limitation, date and time, destination,
number of passengers, and such additional information that the CEO may request. For each
Supplemental Trip, Contractor shall provide the reasons and supporting documents for providing
the Supplemental Trip.

6.5 Monthly Technology Management Fee. During the Term of this Agreement, City
shall pay to Contractor a fixed monthly technology operations and maintenance fee (“Monthly
Technology Management Fee”) in the amount provided in the Approved Annual Budget.
Contractor acknowledges that the Monthly Technology Management Fee is inclusive of and
constitutes the full and final compensation for Contractor’s costs and expenses related to
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recurring expenses, such as data hosting and warehousing, security, maintenance, performance
monitoring, maintenance and operation of 24-hour critical response portal, system updates, and
integration with third-party programs and platforms (e.g. Metro Tap Equipment).

6.6 Approved Educational and Ridership Initiatives. During the Term of this
Agreement, City shall pay to Contractor Educational and Ridership Initiatives in the amount
provided in the Approved Annual Budget. The nature, scope, and schedule of the expenditure of
the Educational and Ridership Initiatives amount shall be defined in the Business Operations
Plan and shall be updated annually. Contractor acknowledges that the Educational and Ridership
Initiatives is inclusive of and constitutes the full and final compensation for Contractor’s costs
and expenses related to the approved Educational and Ridership Initiatives.

6.7 Approved Pass-Thru Costs. For purposes of this Agreement, the term “Approved
Pass-Thru Costs” means only those actual, and direct pass-through costs incurred by Contractor
(without mark-up) in the performance of the Services or any other rights and obligations under
this Agreement, which costs are provided in the Approved Annual Budget or have been
approved by the CEO in writing and do not exceed the approved amount. Examples of
Approved Pass-Thru Costs include the actual cost of fuel for in-service vehicles and credit card
transaction fees.

6.7.1 Approved Pass-Thru Costs Relating to Fuel Reimbursement. City will
reimburse Contractor for actual fuel costs incurred for all bussing services in connection with the
operation of the FlyAway Buses for the FlyAway Bus Service. Fuel costs will be based on the
U.S. Energy Information Administration diesel fuel cost data for California. Fuel reimbursement
will be calculated based on 6.03 miles per gallon and live miles per trip to/from Van Nuys at
23.5 miles and Union Station at 20.2 miles. Contractor will be required to provide detailed back-
up documentation each month in a form that shall include a column with formula calculations to
depict miles per gallon by vehicle and by route. These fuel usage, vehicle and mileage details
shall be submitted to City each month on a spreadsheet form approved by City or electronically
through a web-enabled database.

6.7.2 Adjustments for Changes to Scope of Services. If the CEO makes
additions, deletions, modifications, or changes to the Scope of Services and/or the Facilities or
other City Properties that are not accounted for in the applicable Approved Annual Budget, the
CEO shall have the right to make corresponding adjustments to the Approved Pass-Thru Costs in
the CEO’s reasonable discretion, and in the event of such adjustments, the Approved Annual
Budget will be deemed so amended and adjusted. In the event of deletions or reduction of any
Services, Contractor shall not be entitled to compensation for work not performed.

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

6.8 False Claims. Contractor acknowledges that it is aware of liabilities resulting
from submitting a false claim for payment by or to avoid payment to City under the federal and
California False Claims Act (31 U.S.C. §§ 3729 et seq.; Cal. Gov. Code §§ 12650 et seq.),
including treble damages, costs of legal actions to recover payments, and civil penalties of up to
$10,000 per false claim.

6.9 Monthly Statement. On or before the tenth (IOth) day of each calendar month
during the Term, Contractor shall submit to City a certified monthly invoice requesting payment
of the compensation payable to Contractor pursuant to this Agreement for the immediately prior
month (“Monthly Statement”). The Monthly Statement shall be based upon and correlated to
the Approved Annual Budget. Each Monthly Statement shall be specifically itemized and shall
be in a form and content satisfactory to the CEO. Without limiting the generality of the
foregoing sentence, each Monthly Statement shall detail the actual expenses by line item,
supported by (a) 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 Contractor has incurred such costs, (b) a variance report comparing the
month, year-to-date, and forecasted annual costs to the Approved Annual Budget, (c) narrative
explanations and/or justifications for all variances versus the budget, and (d) such other
documentation as may be requested by the CEO. Each Monthly Statement shall be signed by
Contractor’s principal financial officer (or, subject to the prior approval of the CEQO, 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.”

6.10 Compensation Determination; Payment. All calculations and determinations
regarding the compensation payable to Contractor are subject to the review and approval of the
CEO and the confirmation that the Services and products provided by Contractor are of
satisfactory quality and standards required under this Agreement, and City reserves the right to
require additional documents supporting any request for payment as City deems necessary. City
shall, following approval of each payment request and deduction of any amounts authorized by
this Agreement, remit to Contractor the appropriate amount, at the address specified in Section
16.1.2 below. City will remit such appropriate, undisputed amount to Contractor within thirty
(30) days following receipt of the applicable Monthly Statement or additional supporting
document requested by City. The payment by City of any Monthly Statement (or any invoice
submitted thereunder) shall not bind City as to the correctness of the Monthly Statement should
City later determine that such Monthly Statement was incorrect. City shall not be required to
make payments for Services or products not yet provided or received and may deduct from the
compensation otherwise payable to Contractor the corresponding amount relating to such
Services or products not provided or received. City shall not be required to make payments for
Services or products deemed unsatisfactory by City and may deduct from the compensation
otherwise payable to Contractor the corresponding amount relating to such unsatisfactory
Services or products. The Parties agree that the CEO shall make the final determination as to

30

Agreement for Operation and Management of
FlyAway® Service at Los Angeles International Airport



when Contractor’s Services or products or any part thereof have been satisfactorily performed or
delivered, or whether the Services or products provided to City justify release of any given
payment to Contractor under this Agreement. If City notifies Contractor of any disputed item of
expense or compensation, Contractor 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
Contractor’s sole and exclusive remedy for any disputed item of expense or compensation,
Contractor 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 CEO
(which decision by such designee of the CEO shall be final and binding on Contractor, unless
proven to be clearly erroneous).

6.11 Compensation Adjustments. Commencing on the first (1st) Commencement Date
Anniversary and every Commencement Date Anniversary thereafter, the Monthly Operations
Management Fee, Monthly Technology Management Fee, and certain portions of the Trip Rate
shall be subject to adjustment according to the percentage increase over the prior year, if any, in
the CPI. The applicable fee then in effect (whether the Monthly Operations Management Fee,
Monthly Technology Management Fee, and certain portions of the Trip Rate) shall be multiplied
by the CPI for the month of March immediately preceding the adjustment date (“Adjustment
Index”), divided by the CPI as it stood in the March of the prior year (“Base Index”), and the
result shall be the adjusted fee effective for the applicable 12-month period, provided, however,
the increase in the applicable fee shall not be greater than three percent (3%). The adjustment in
the Trip Rate shall not apply to any fixed costs or costs applicable for a term, such as bus leasing
or service contract rates. “Commencement Date Anniversary” shall mean the anniversary of
the date on which the Commencement Date occurs, provided, however, in the event that the
Commencement Date occurs on a day other than the first (1st) day of a calendar month, the
“Commencement Date Anniversary’” shall be the anniversary of the first (1st) day of the calendar
month immediately following the day on which the Commencement Date occurs. “CPI” shall
mean the Consumer Price Index of the Bureau of Labor Statistics of the U.S. Department of
Labor of CPI-U (all urban consumers) for Los Angeles — Long Beach — Anaheim, CA (all items
1982 — 1984 = 100). If the CPI is changed so that the base year differs from that in effect on the
DBO, the Index shall be converted in accordance with the conversion factor published by the
United States Department of Labor, Bureau of Labor Statistics. In the event that the compilation
and/or publication of the CPI shall be discontinued, then the index most nearly the same as the
CPI shall be used to make such calculation (as reasonably determined by the CEO).

6.12  No Other Compensation. CITY’S PAYMENT OBLIGATIONS UNDER THIS
AGREEMENT SHALL BE LIMITED TO THE PAYMENT OF THE COMPENSATION
PROVIDED ABOVE IN THIS SECTION 6 AND THOSE EXPRESSLY PROVIDED IN THIS
AGREEMENT. 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.
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Section 7. Recordkeeping and Audit

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

7.2 Information Requests. Promptly following the CEO’s request, Contractor shall, at
Contractor’s expense, provide to City such information relating to the Books and Records as may
be requested by the CEO 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 CEO), in the CEO’s sole discretion. Contractor shall also attend
meetings with City staff relating to Contractor’s activities under this Agreement on an as-
requested basis and provide (in addition to the specific reports described elsewhere in this
Agreement) such reports and information as the CEO may request from time to time.

7.3 Review and Audit. City or its accountants or representatives shall, at all
reasonable times, have the right to examine and audit Books and Records of Contractor. Such
Books and Records shall be maintained by Contractor at its offices in the greater Los Angeles
Metropolitan area. Such Books and Records shall be made available by Contractor at its office
during normal business hours within two (2) business days from City’s request. City’s right to
access and audit such Books and Records shall survive three (3) years beyond the expiration or
earlier termination of this Agreement. Unless otherwise authorized by the CEO in writing,
Contractor 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 three (3) years thereafter. City shall initially bear its own
expenses in performing such inspection or audit, and Contractor shall bear its own expenses
related to such inspection or audit; provided, however, that in the event that any inspection or
audit produces evidence that Contractor has failed to accurately account for Contractor’s
activities under this Agreement by more than five percent (5%), then Contractor 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 addition to any and all other remedies City
may have in connection with such default). Further, if it is determined by City that there has
been a deficiency in the payment of any amount due to City or an overcharge in any amount
charged to City under this Agreement, then such deficiency or overcharge shall immediately
become due and payable by Contractor to City upon demand by City. Contractor shall cause
any and all subcontractors to permit City to similarly inspect and audit the Books and Records of
such subcontractors relating to such subcontractors’ activities in connection with this Agreement
for the same period of time.

7.4  Protection of Information. All data and other information contained in the Books
and Records relating to the operation of the Services and performance under this Agreement
shall be considered City’s confidential and proprietary information. Contractor hereby
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acknowledges the confidential and proprietary nature of such data and other information.
Contractor 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.

Section 8. Proprietary Information; Ownership of Work Products

8.1 Ownership of Work Products, Licenses and Data Delivery.

8.1.1 City’s Rights to Work Products. Unless otherwise provided for herein, all
Work Products created under this Agreement by Contractor or its subcontractors shall be and
remain the exclusive property of City for its use in any manner it deems appropriate. “Work
Products” means all works, tangible or not, created under this Agreement including, without
limitation, trademarks, trade dresses, documents, materials, data, reports, manuals, specifications,
artworks, drawings, sketches, maps, computer programs and databases, Apps and computer
modules, schematics, photographs, video and audiovisual recordings, sound recordings, marks,
logos, graphic designs, notes, websites, domain names, inventions, processes, formulas matters
and combinations thereof, and all forms of intellectual property. In avoidance of any doubt,
“Work Products” do not include Licensed Materials. Contractor 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 Contractor under this
Agreement. Contractor further agrees to, and cause applicable subcontractors to, execute any
documents necessary for the City to perfect, memorialize, or record the City’s ownership of
rights provided herein. Notwithstanding the foregoing, the certain intellectual property in the
Work Products created under this Agreement, as such intellectual property is specifically listed
in Exhibit M, shall be property of Contractor, and Contractor hereby grants City a perpetual,
royalty-paid, non-exclusive, transferrable license to the listed property in such exhibit and all
derivative works, revisions and improvements thereof.

8.1.2 City’s Ownership of Data. City shall own exclusively all tangible
property and intellectual property rights in data (1) collected from City or users of the FlyAway
Bus Service, (2) derived, revised or modified from pre-existing City data, including airport maps,
or (3) generated by Contractor or subcontractors under performance of this Agreement as well as
in all data derived or created from such original data (collectively “DATA”). The 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 (“PII’") or anonymized, as well as
metadata. For the purpose of this Agreement, PII is per the more protective and strict version of
definition (a) under the California personal privacy laws in effect or (b) that any information
which can be used to identify, contact, or locate a natural person, including without limitation,
financial information, biometric identifiers, natural person’s name, country of origin, passport
information, 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. Should
City allow Contractor use of any pre-existing data from City in performing this Agreement,
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Contractor hereby agrees to protect against third-party possession of such City data, and to use
such City data exclusively by Contractor and subcontractors for the sole purpose performance of
this Agreement. Nothing in this grant transfers the legal rights and ownership in such City data
by City. Contractor may request such other uses as may be expressly authorized by the CEO or
provided in the Business Operations Plan.

8.1.3 DATA Access by City. Any time during the term of this Agreement and
one (1) month thereafter, City shall have unlimited right to access, possess, examine, or modify
the DATA, including without limitation all versions of the DATA with metadata intact. Upon
request, Contractor shall promptly transfer (and cause its subcontractors to transfer) the DATA
with metadata in the DATA in formats and media specified by City, no later than twenty-four
(24) hours from date of request. In all transfers of the DATA to City, irrespective of data type,
the DATA shall be at no additional costs to City and in their original format as transferred in a
platform-agnostic format, or other format as specified by City.

8.1.4 DATA Exploitation Prohibited. Contractor shall not, and shall
contractually prohibit subcontractors to, use in a way inconsistent with this Agreement, sell or
otherwise commercially exploit the DATA and City data, including data mining.

8.1.5 Like Provisions in Subcontractor Contracts. All subcontracts entered into
by Contractor relating to this Agreement this Agreement, to the extent allowed hereunder, shall
include the intellectual property ownership provisions in this Section 8.1 (including its
subsections) to contractually bind or otherwise oblige subcontractors performing work under this
Agreement such that City’s ownership in all Work Products and the DATA, as well as its DATA
access rights are preserved and protected as intended herein. Failure of Contractor to comply
with this requirement or to obtain the compliance of its subcontractors with such obligations
shall subject Contractor to the imposition of any and all sanctions and remedies allowed by law,
including, but not limited to, termination of this Agreement and Contractor’s business
relationships with City.

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

8.2 Data Collection, Use, Storage, and Protection.

8.2.1 Contractor Responsibility. Contractor, including its subcontractors, is
solely responsible for collecting, processing, and storing the DATA.

a. Streaming of Data. In addition to Contractor’s general obligations
set forth in Section 8.1.3 related to, inter alia, City’s access to the DATA and
Contractors’ obligation to provide same, Contractor shall stream (or “push”) to City in
real-time certain DATA or categories of DATA that City may from time to time specify
and such DATA will be provided in a format that City may require.
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b. Real-time System Health Data. Subject to the specific
requirements set forth in the Scope of Services and Business Operations Plan, Contractor
shall stream in real-time to City, in a form agreed by the Parties, system health that can
identify any failing solution components. Any system failures must be recorded as a
ticket in City’s IT services management software ticketing system. All tickets shall
include identity of problem owners and their contact details. Following any outage or
interruption to the production solution, Contractor shall provide to City a root cause
analysis of the failure, outage duration, remediation actions and a description of actions
and initiatives to ensure similar failures do not occur in the future.

8.2.2 Data Hosting. Under no circumstances may data of any kind be held,
stored, received, processed, or used by Contractor and/or subcontractors in any server, Computer
System or office locations outside any state of the United States. “Computer System” is
defined as equipment and devices that perform computing functions including without limitation
those of servers, applications, software, storage, databases, networking, interface, connectivity,
analytics, and related or ancillary functions such as credential management and file-level and
data encryption.

8.2.3 Personally Identifiable Information. In performing this Agreement,
Contractor and subcontractors could be in a position to obtain through City natural persons’ PII.

a. Collection and Receipt of Personal Identifiable Information. If and
when Contractor or any of its subcontractors collect any PII to perform this Agreement,
then the following steps will be triggered. To collect or receive any PII, Contractor
and/or subcontractors shall (1) inform users in clear, concise and brief language of
Contractor’s, subcontractors’, and City’s privacy policies and data use agreements, (2)
require users to “opt-in” and affirmatively agree to the policies and data use agreements
before being allowed to proceed, and (3) comply with any other personal data collection
steps as required by then applicable international, foreign, federal, state and local laws, as
well as any City privacy policies that might be in force. Under no circumstances shall
Contractor and/or subcontractors collect or receive more PII than required to perform
their obligations under this Agreement. All collection, receipt, processing, storage,
sharing, use and exploitation of PII shall be strictly subject to all applicable foreign and
domestic laws, and then-current City and applicable federal or state regulatory agency
requirements, including without limitation the California Consumer Privacy Act of 2018,
California Privacy Rights Act of 2020, and EU General Data Protection Regulation.

b. Solely Contractor’s Responsibility. Should PII be collected in
performing this Agreement, Contractor and subcontractors are responsible for collection,
storage, protection, use, processing, sharing, destruction, or otherwise any treatment of
PII. Without limiting any other warranty or obligation specified in this Agreement,
during the term of this Agreement and thereafter in perpetuity, Contractor (1) will not,
and will cause its subcontractors to not, gather, store, log, archive, use, or otherwise
retain any PII in any manner without prior informed consent, per procedures in Section
8.2.3. a, from the person whose PII is affected, and (2) will not, and will cause its
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subcontractors to not, disclose, distribute, sell, share, rent, or otherwise transfer any PII to
any third-party, except strictly per respective agreements with users (end user agreements
and privacy policies); unless in the case of disclosure such disclosure is legally compelled
by court, or international, foreign or domestic laws and City has sufficient and competent
notice of pending disclosure and supporting legal grounds at least three (3) weeks prior to
any judicial adjudication or legal determination on disclosure, or unless in all other cases
City has expressly directed or authorized in writing.

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

d. Material Breach and Irreparable Harm. Contractor agrees that any
violation of provisions pertaining data rights in this Agreement constitutes material
breach and irreparable harm to City.

8.2.4 Compliance with PCI Standards. 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, Contractor 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 Contractor
under this Agreement. In addition, Contractor shall provide its Attestation of Compliance on an
annual basis.

8.3 Contractor’s Trade Secrets. As used in this Agreement, “Trade Secrets” 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. Contractors acknowledges and agrees that none of the Work
Products (including any part thereof) or deliverables created, made, and implemented by
Contractor or any Contractor Parties for City under this Agreement will constitute or contain
any Trade Secrets of Contractor, any Contractor Parties, or any other third party.

8.3.1 Contractor hereby stipulates that it shall not deliver to City any of
Contractor’s Trade Secrets. In the unlikely event that Contractor 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 Contractor of any request made pursuant to the California Public Records
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Act, Cal. Gov. Code, § 6250 et seq., (“CPRA”) that includes Contractor’s redacted Trade
Secrets. If requested, City has the option to disclose any of Contractor’s Trade Secrets (in
addition to the public copy), unless Contractor objects in writing to the City after ten (10)
calendar days from the written notice by City to Contractor 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 must produce such Trade Secrets in response to the CPRA
request.

8.4  Licenses Granted to City. To the extent any Work Product incorporates or
requires use of Contractor’s or third-party’s pre-existing intellectual property (e.g., the Licensed
Materials), Contractor shall grant and cause others to grant City (and its designated agents and
consultants) for the Term of this Agreement an irrevocable, worldwide, royalty free, fully paid
license to: (i) use, commercially exploit, display, perform, and distribute (internally and/or
externally) copies of the intellectual property; and (ii) authorize others to do any or all of the
foregoing.

8.5 License to Use FlyAway Trademarks. Contractor agrees that City is the sole and
exclusive owner of the FlyAway Trademarks. Contractor further agrees not to or cause others to
contest the validity of and ownership by City in the FlyAway Trademarks and corresponding
registrations. City hereby grants Contractor a limited license to use the FlyAway Trademarks in
solely performing this Agreement per restrictions herein. No sublicensing or merchandising
rights are included in this license grant nor may Contractor monetize or receive the trademark
royalties of the use of the FlyAway Trademarks. All use of the FlyAway Trademarks inures to
the benefit of City. Further, this license is dependent upon, concurrent with and coterminous
with this Agreement. Contractor shall promptly report to City contractor administrator of this
Agreement in writing any third-party infringing use of the FlyAway Trademarks and assist in
enforcement or abatement if requested by City. Contractor shall have no other right to use the
FlyAway trademark and shall not permit anyone to use the trademark except as is necessary to
perform the Services hereunder. All public display of the mark “FlyAway” shall be
accompanied by a registered trademark symbol, ®.

8.5.1 Trademark Registration Notice. Contractor shall and cause subcontractors
of all tiers to properly display the registered mark FlyAway as ‘“FlyAway®” wherever the mark
appears.

8.5.2 No Co-Publication of Marks. Except as otherwise expressly authorized by
City, which may be withheld in its sole and absolute discretion, Contractor shall not publish or
display its trademarks or service marks in conjunction, combination, or juxtaposition with the
FlyAway Trademarks. Without limiting the generality of the foregoing and in the avoidance of
any doubt, Contractor shall not display, publish, or advertise its trademarks or service marks on
any FlyAway Buses, websites and mobile application programs servicing the FlyAway Bus
Service, or any print materials (both hard and digital copies) related to the FlyAway Bus Service.
Any press release, announcements, or advertising or promotional materials (whether in physical
print or digital form) promoting the business, products, and services of Contractor, in which
Contractor proposes to publish the FlyAway Trademarks or make reference to the FlyAway Bus
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Service, shall be subject to City prior written approval, which may be withheld in its sole and
absolute discretion.

8.6 Registration of Work Products. Upon completion of the Work Products,
Contractor shall cooperate and provide the necessary support and documents necessary to secure
registration of the Work Products to protect the intellectual property rights associated therewith.

8.7 Representations and Warranties. Contractor warrants and represents that
Contractor and subcontractors (1) do not infringe on any third party’s intellectual property rights,
including without limitation patents, copyrights, moral rights, copyrights in and various
applicable sui generis rights in databases, trademarks, rights of publicity, trade secrets, know-
how and proprietary information (collectively “Intellectual Property”) in performing this
Agreement; (2) do not challenge City’s property rights of all kinds in the DATA, and any of
Intellectual Property including its ownership and access rights related to the DATA, including
those stipulated in Section 8.1 above; (3) do comply with standards and protocols on collection,
use and storage of data specified in Section 8.2; (4) do strictly follow security and data protection
standards and protocols stated in Section 9 below; and (5) do not violate City’s and contracting
department’s privacy policies as updated from time to time; (6) do provide performance level as
called for in the Scope of Services and Section 9.9; and (7) do comply with all Applicable Laws.

8.8 Rights Reserved. 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.

8.9 Survival of Termination. The provisions of this Section 8, including all its
subsections, shall survive termination of this Agreement.

Section 9. Physical Security, Cybersecurity, and Data Protection

9.1 Contractor Responsibility. Contractor, including its subcontractors, is solely
responsible for all physical security and cybersecurity of Computer System used as well as
protection of all data in performance of this Agreement.

9.2  Physical Protection. Contractor shall employ, and shall cause its subcontractors
to employ, physical security practices and protocols per then-current prevailing industry
standards for protection of physical facilities that house Computer System used in performing
this Agreement.

9.3 Cybersecurity Protocols. Contractor 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, Contractor shall undertake, and shall cause its
subcontractors to undertake, review at least annually of the Data Incident and Response
Protocols to ensure they are fit for the purposes. Contractor shall and cause its subcontractors to
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maintain all systems software at the “most recent stable update levels” and regularly monitor the
Department of Homeland Security bulletins for alerts, warnings, and implement
recommendations. City’s Chief Information Security Officer in his or her sole discretion may
require Contractor and its subcontractors to provide information relating to cyber security
measures, practices and policies, and Contractor shall and cause its subcontractors to promptly
provide the requested information.

9.4  Data Breach. Contractor shall notify, and will cause its subcontractors to notify,
City within twenty-four (24) hours of discovery of any actual or suspected security breach of (1)
the Computer Systems, (2) the physical facilities containing the Computer Systems, or (3) any
data, including without limitation, PII, DATA, confidential information, and data covered under
applicable foreign and federal laws, and California statutes (i.e., California Civil Code 1798.82,
California Consumer Privacy Act of 2018, and California Privacy Rights Act of 2020). In
addition, written confirmation of any such security or data breach must be sent within three (3)
days of discovery or notification of the breach or suspected breach. City has the right to request
and access Data Incident and Response Protocols as well as breach data for each breach incident.
Upon such request by City, Contractor shall promptly provide such data but no less than ten (10)
business days.

9.4.1 City’s Right to Investigate. City shall have the right to retain an
investigator to investigate the cause of a reported data breach or cyber-attack event and to
recommend immediate remediation actions. In such event, Contractor shall immediately
implement the remediations recommended by the investigator. Contractor shall be solely
responsible for the cost of the investigation if (a) the data breach or cyber-attack event is covered
under any cybersecurity insurance policy Contractor does or is required to obtain and maintain
under this Agreement, or (b) the data breach or cyber-attack event was primarily caused directly
or indirectly by Contractor or its subcontractors.

9.5 Additional Procedures for PII Breach. Upon City’s determination that an
unauthorized use or security breach of PII has occurred or reasonably likely to have occurred,
Contractor shall, and cause its subcontractors to, fully cooperate with City in rectifying any
unauthorized use or breach, including notifying all affected City travelers and members of the
general public. City shall determine, in its sole discretion, the content, and means of delivery of
the customer notice and other mitigation actions, and Contractor shall comply with City’s
directives with regards to such notice and mitigation actions. Contractor shall be solely
responsible for all costs and expenses for notices and mitigation actions, 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 customers whose
PII has or may have been compromised, if (a) the security breach is covered under any
cybersecurity insurance policy Contractor does or is required to obtain and maintain under this
Agreement, or (b) the security breach is primarily caused directly or indirectly by Contractor or
its subcontractors. Contractor’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.
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9.6 Additional Procedures for Identity Theft. Contractor acknowledges that City
could be subject to certain obligations, if applicable to this the 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.
Contractor, to the extent that it holds or otherwise has access to data that is subject to the Fair
and Accurate Credit Transactions Act, agrees to, 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 promptly notify and report to City upon request, any instances
where Contractor or its subcontractor detects potential identity theft. Contractor further agrees to
immediately report to City any confirmed instances of identity theft. In furtherance thereof, if
applicable, Contractor 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,
Contractor agrees to confirm in writing and, when specified, demonstrate to City its compliance
with the requirements of this Section.

9.7 Disaster Recovery. To minimize service interruption and preserve the DATA
integrity, Contractor 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 Services and maintaining Computer
Systems.

9.8 Cumulative Obligations. None of the data-related obligations on Contractor and
subcontractors shall supplant or lessen their legal obligations under the Applicable Laws.

9.9 Data Service Requirements. In addition to performance specifications in the
Scope of Services, Contractor shall, and shall cause its subcontractors to, comply with general
performance satisfaction requirements in this Section 9. Where conflicts arise between
provisions in this Section 9 and the Scope of Services, this Section governs except for specified
technical parameters, including those in Sections 9.9.1. b (Uptime), 9.9.1. ¢ (Response Time) and
9.9.2 (DATA Backup frequencies).

9.9.1 Performance.

a. Efforts. Contractor shall employ, follow and update with then-
current prevailing industry standards and protocols in providing reasonably uninterrupted
Services and a stable, secure Computer Systems.

b. Uptime. At all times, Contractor shall maintain and provides to
City uninterrupted Services on a 24x7x365 basis with a 99.9% availability, excluding
downtime due to (1) Contractor’s regularly scheduled maintenance during off-peak
hours, (2) City’s Internet connectivity, and (3) City’s acts or omissions.
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C. Response Time. Contractor agrees that the average download time
for each page of the Services, including content therein, shall not exceed 0.5 seconds of
the weekly Keynote Business-40 Index but in no event be longer than 2 seconds.

d. Non-Interrupted Services. Contractor hereby agrees that during
term of this Agreement no Services provided to City may be withheld partly or wholly
due to disputes between Contractor and City, including payments. Contractor hereby
agrees that withholding Services shall cause irreparable harm to City’s business
operations and services to the general public.

e. Periodic Performance Metric and Report. On a quarterly basis,
Contractor shall submit a performance report and metrics on key performance attributes
of the Services, including those specified in the Scope of Services. Upon such
performance report, City may evaluate maintaining or terminating the Services.

f. Security Audits. City reserves the rights to audit Contractor’s and
subcontractors’ Computer Systems and related environment for limited purposes of
system integrity and security, including unannounced penetration and security tests.
Subject to the specific requirements set forth in the Scope of Services and Business
Operations Plan, without limiting the generality of the foregoing, Contractor shall
conduct an annual security risk assessment, conducted by an external security auditor
holding industry-recognized qualifications. The audit will be conducted against an
industry-standard assessment framework prior to deployment to ensure appropriate
security controls have been designed and implemented and thereafter during ongoing
deployment of the solutions. City, or a third-party representing City, may conduct
additional audits or make reasonable request for additional audits.

g. Operational and Financial Viability. To demonstrate Contractor’s
continual operational and financial viability to perform under this Agreement, upon
City’s request, Contractor shall provide adequate assurance and information reasonably
requested on such.

9.9.2 DATA Backup and Disaster Recovery. Contractor is required to back up
to a backup server the DATA periodically but no longer than (1) nightly for databases and
incremental default path, (2) every 30 minutes for incremental transaction file logs, and (3)
weekly for the DATA and default path. For disaster recovery purposes, Contractor shall further
(i) replicate the DATA and default path on an off-site server (different from the backup server),
and (i1) save fourteen (14) nightly backup of the DATA on a secure transfer server, from which
City may access and retrieve the DATA backups at any time.

9.9.3 DATA Integrity and Chain of Custody. Contractor agrees that the DATA
is proprietary and owned by City; and Contractor may not, and shall cause subcontractors to not,
remove meta data in the DATA for any reasons. Contractor is solely responsible for maintaining
the chain of custody of the DATA as official City records and business records such that
Contractor would be able to attest as the custodian of records in admitting such as admissible
evidence in court.
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Section 10.  Taxes, Licenses, and Permits

10.1 Payment of Taxes and Licenses. Except for any possessory interest tax assessed
with regard to the City Properties (as provided below), Contractor shall pay all taxes and fees of
whatever character that may be levied, assessed or charged with respect to (i) the rights of
Contractor to perform the Service, and (ii) Contractor’s equipment or other property located on
the City Properties. While Contractor is only managing the City Properties and has no
possessory interest therein and has no interest in the gross revenue generated by the operation of
the City Properties, the potential nevertheless exists that the property tax assessor of Los Angeles
County may assert that a possessory interest tax is assessable against Contractor in connection
with this Agreement. Contractor 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. Contractor shall, at Contractor’s expense, cooperate with City to contest the
applicability of such possessory interest tax. Provided that Contractor 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.

Section 11. Independent Contractor

11.1  Independent Contractor; Contractor’s Employees. Contractor represents and
warrants that it is fully experienced and properly qualified to perform its obligations under this
Agreement and that is it properly licensed, equipped, organized, and financed to perform its
obligations under this Agreement. In performing its obligations under this Agreement,
Contractor is acting as an independent contractor. This Agreement does not establish any
employer-employee, joint venture or agency relationship between City and Contractor or any of
Contractor Parties. City shall in no way be imputed an employer with respect to Contractor’s or
its subcontractor’s employees. All employment arrangements and labor and supply agreements
with Contractor’s employees, agents and subcontractor are, therefore, solely and exclusively
Contractor’s obligations and liabilities (or its subcontractor’s), and City shall have no obligations
or liability with respect thereto. Contractor shall pay its employees and shall ensure that every
subcontractor pays its employees all wages, salaries, and other amounts due to such employees.
Contractor shall comply (and shall cause its subcontractors to comply) with all Applicable Laws
relating to employment of its employees. Contractor 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. Contractor hereby agrees to indemnify, defend, and hold City, the
Board, CEO and their respective members, officers, directors, employees, agents, advisors,
attorneys, and representatives (collectively, “City Parties’”) 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 Contractor or
its subcontractors. The indemnity obligation of Contractor under this Section 11 shall survive
the expiration or termination of this Agreement.
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Section 12.  Assignment; Subcontractors

12.1  Assignment. Contractor 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 not be
unreasonably withheld, conditioned, or delayed. Any such Transfer by Contractor 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, and interest in or to this Agreement upon any such
transferee. Consent to one Transfer shall not be deemed to constitute consent to any subsequent
Transfer.

12.2  Contractor Change of Ownership. For purposes of this Agreement, the term
“Transfer” shall include, but not be limited to, the following: (i) if Contractor 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 Contractor is a corporation, any cumulative or aggregate sale, transfer, assignment, or
hypothecation of fifty percent (50%) or more of the voting shares of Contractor; (iii) the
dissolution by any means of Contractor; 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 Contractor on a cumulative basis.

12.3  Subcontractors. Nothing in Sections 12.1 and 12.2 above is intended to
completely prohibit Contractor from subcontracting certain aspects of its obligations under this
Agreement to approved subcontractors. Contractor may, with the prior written approval of the
CEO (which approval may be given or withheld in the CEO’s reasonable discretion), enter into
subcontracts for certain aspects of the services to be provided by Contractor; and in such event,
the entering into of any such subcontract with such subcontractor as so approved by the CEO
shall not be considered a “Transfer” requiring the consent of the Board under this Section 12.
Notwithstanding anything to the contrary in the immediately preceding sentence, any
subcontractor who is identified in Contractor’s Proposal (i.e., part of the Contract Team) will not
be subject to the CEO’s approval or discretion.

12.4  Contractor Name Change. In the event that Contractor 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 Contractor may be made with the approval of the
CEOQO, and if the CEO approves such name change, then no approval of the Board shall be
required.

Section 13.  Faithful Performance Guarantee; Guaranty.

13.1  Faithful Performance Guarantee. Within ten (10) days following the execution of
this Agreement, Contractor shall furnish to City, at Contractor’s sole cost and expense, and
maintain throughout the term of this Agreement a Faithful Performance Guarantee (“FPG”) to
secure the faithful performance of all the terms, provisions, and covenants contained herein
including, but not limited to any other specified compensation. Such Guarantee shall be separate
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from any other FPGs required by City. The initial amount of said FPG shall be three (3) times
the highest monthly payment prescribed in Section 6 herein excluding the first (1st) month.

13.1.1 The FPG shall be in the form of an irrevocable standby letter of credit
(“LOC”), which shall be automatically extended for additional periods of one (1) year, without
amendment, subject to termination upon sixty (60) days written notice to City, and issued by
issuer acceptable to City, with offices in Los Angeles, California. The LOC 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.

13.1.2 If Contractor has previously provided such FPG to City and if, for any
reason, Contractor's monthly monetary obligation to City is thereafter increased in excess of ten
percent (10%), then the amount of Contractor's FPG shall, within thirty (30) days after receiving
written notice from City, correspondingly be increased to a sum three (3) times the new amount.

13.1.3 If Contractor has previously provided such FPG to City and if, for any
reason, Contractor's monthly monetary obligation to City is thereafter decreased in excess of ten
percent (10%), then the amount of Contractor's Guarantee may be correspondingly decreased to a
sum three (3) times the new amount thirty (30) days following written notice to City by
Contractor.

13.1.4 Contractor shall furnish the FPG in duplicate no later than ten (10) days
after the execution of this Agreement, 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 Contractor or is not
thereafter maintained in sufficient amount throughout the Term hereof, City may terminate this
Agreement for cause at any time upon giving Contractor five (5) days prior written notice.
Following the expiration or earlier termination of this Agreement, and if Contractor has satisfied
all of its obligations to City hereunder, City shall relinquish to Contractor 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

Attn: Accounting/Revenue-FPG Administrator
P.O. Box 92216

Los Angeles, CA 90009-2216

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

13.2  Guaranty. In addition to the FPG, the faithful and timely performance by
Contractor of all terms, provisions, and covenants contained in this Agreement shall be
guaranteed by Bus.com (“Guarantor”). Within ten (10) days following the execution of this
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Agreement by Contractor, Contractor shall cause Guarantor to execute and deliver to the City
such guaranty in the form of Exhibit N attached to this Agreement.

Section 14.  Insurance; Indemnification

14.1 Insurance. Contractor shall procure, or cause any Contractor Parties to 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 O 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 Parties, and their successors and assigns, as additional insureds, against the areas of
risk described on Exhibit O with respect to acts or omissions of Contractor or any of the
Contractor Parties in their respective operations, use, and/or occupancy of the City Properties or
other related functions performed by or on behalf of Contractor or any of the Contractor Parties
in, on or about the Airports.

14.1.1 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, Contractor shall by specific endorsement, waive its right of subrogation against
City, City Parties and their successors and assigns.

14.1.2 Cybersecurity Insurance Requirements. In addition to the insurance
policies required under Exhibit O, and on the same terms and conditions, Contractor shall
procure the following coverage, if not already included in the coverage provided above:
Technology Errors and Omissions Liability, and Commercial Blanket Bond, covering Electronic
and Computer Crime or Unauthorized Computer Access.

14.1.3 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
Contractor or any of the Contractor Parties. Such policies may provide for such reasonable
deductibles and retentions as are acceptable to the CEO based upon the nature of Contractor’s
operations and the type of insurance involved.

14.1.4 City shall have no liability for any premiums charged for such
coverage(s). The inclusion of City and City Parties, their successors and assigns, as insureds is
not intended to, and shall not, make them, or any of them, a partner or joint venturer with
Contractor in Contractor’s operations at the Airports. In the event Contractor 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 Contractor, and Contractor agrees to promptly reimburse City for the cost thereof
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plus fifteen percent (15%) for administrative overhead. Payment shall be made within thirty (30)
days of invoice date.

14.1.5 Atleast 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, Contractor 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.

14.1.6 Contractor 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 CEO in both form and content in
the case of foreign insurance syndicates, or by other written evidence of insurance acceptable to
the CEO. 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 Contractor 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.

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

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

14.1.9 To the fullest extent permitted by law, Contractor, on behalf of Contractor
and its insurers, hereby waives, releases and discharges City and all City Parties from all Claims
arising out of damage to or destruction of Contractor’s property located on or about the City
Properties, and any loss of use or business interruption, caused by any casualty, regardless
whether any such Claim results from the negligence or fault of City or any City Parties, and
Contractor will look only to Contractor’s insurance coverage (regardless whether Contractor
maintains any such coverage) in the event of any such Claim. Any property insurance which
Contractor maintains must permit or include a waiver of subrogation in favor of City and all City
Parties.
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14.1.10 City’s establishment of minimum insurance requirements for Contractor
in this Agreement is not a representation by City that such limits are sufficient and does not limit
Contractor’s liability under this Agreement in any manner.

14.2  City Held Harmless. In addition to the requirements of Section 14.1 (Insurance)
above, to the fullest extent permitted by law, Contractor shall indemnify, defend (with counsel
satisfactory to City), keep and hold City, City Parties 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 City Properties or
the Airports or the performance under this Agreement by Contractor or any of the Contractor
Parties, (ii) any acts or omissions of Contractor or any of the Contractor Parties, and (iii) any
default in the performance of Contractor’s obligations under this Agreement. The foregoing
defense, indemnification and hold harmless obligations of Contractor shall include, without
limitation, all Claims claimed by anyone (including Contractor and the Contractor Parties) by
reason of injury to, or death of, any person(s) (including Contractor and the Contractor Parties),
all Claims for damage to, or destruction of, any property (including property of Contractor and
the Contractor Parties) and all Claims for any and all other losses founded upon or alleged to
arise out of, pertain to, or relate to Contractor’s and/or the Contractor Parties’ performance of
this Agreement. The foregoing defense, indemnification and hold harmless obligations of
Contractor shall apply to all Claims, whether or not contributed to by any act or omission of City
or any City Parties; provided, however, that where such Claim arises from or relates to
Contractor’s performance of a “Construction Contract” as defined by California Civil Code
Section 2783, this paragraph shall not be construed to require Contractor 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 Contractor’s design
professional services as defined by California Civil Code Section 2782.8, Contractor’s indemnity
obligations shall be limited to Claims arising out of, pertaining to, or relating to Contractor’s
negligence, recklessness or willful misconduct in the performance of such services.

Additionally, Contractor agrees to protect, defend, indemnify, keep and hold harmless
City and City Parties, from and against any and all Claims arising out of (a) any threatened,
alleged or actual claim that any end product or services provided to the City by Contractor or its
subcontractors or contemplated in the Contractor’s Proposal violates directly, indirectly, or
contributorily, any Intellectual Property right held or owned by anyone anywhere in the world,
and (b) any breach in cybersecurity and data privacy, irrespective of malicious intent or not,
however the breach takes place, whoever causes the breach, and wherever the breach originates
from in the universe. Contractor further agrees to, and shall, pay all damages, settlements,
expenses and costs, including remedial costs (e.g., ID theft monitoring expenses), 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 this paragraph.
Should Contractor reasonably believe that (1) any of the Work Products allegedly or actually
infringes or is likely to infringe on any third party Intellectual Property, 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, Contractor shall immediately notify City of such alleged,
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actual or potential infringement or license status. Upon City’s request, Contractor shall, at
Contractor’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, Contractor agrees to defend, indemnify and hold harmless City and City
Parties from and against any and all Claims, made by anyone arising out of any allegations in
connection with Contractor’s use of any of its employees and/or subcontractors and/or
consultants working under this Agreement or in connection with Contractor’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. Contractor 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 Contractor’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 14.2 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.

14.2.1 Notice of Claims. Contractor shall promptly notify City of any Claims or
potential Claims asserted against City or any City Parties for which Contractor may be liable
under Section 14.2 and shall deliver to City complete copies of any summons or other process,
pleadings, notices or demands of any Claim.

Section 15. Termination

15.1 Termination for Cause. In the event that Contractor fails to perform any of
Contractor’s duties or obligations under this Agreement, and Contractor fails to cure within five
(5) days after written notice from City to Contractor of such default, then City may immediately
terminate this Agreement and all rights of Contractor hereunder by giving written notice to
Contractor 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 Contractor to pay money
to City 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
Contractor 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
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available to City at law or in equity in connection with such default. The 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 Contractor to duly and punctually deposit the Gross
Revenue as provided in Section 5 hereof, or to make any other payments or remittances
to City required under this Agreement when due.

(b) The failure of Contractor 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 Operations Plan).

(©) The failure of Contractor to maintain the quality of services to the
satisfaction of the CEO 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 Contractor to conduct,
manage and operate the FlyAway Bus Services or other Services as provided herein.

(e) The transfer of the interest of Contractor 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 Contractor in violation of the
terms of this Agreement or which, in the opinion of the CEQ, is not in the best interest of
City or the public.

(2) The failure of Contractor 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 Contractor’s
management and operation of the Facilities or the performance of any of Contractor’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.

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

&) Cessation or deterioration of any of Contractor’s services hereunder for a
period which, in the opinion of the CEQO, adversely affects the operation of the public
services required to be performed by Contractor under this Agreement.

@ Any lien is filed against the Facilities or Contractor’s equipment because
of any act or omission of Contractor.

(m)  Contractor abandons, deserts, vacates, discontinues, or disrupts operation
of the FlyAway Bus Service or other required Services for a period of ten (10) hours or
more.

15.2  Termination for Convenience. In the event that the CEO, 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 (“Termination for Convenience”), upon not less than ninety (90) days’ prior written
notice to Contractor (“Convenience Termination Notice”). The Convenience Termination
Notice shall set forth the effective date of such termination (‘“Convenience Termination Date”).
On or before the Convenience Termination Date, Contractor shall comply with its obligations to
be performed by Contractor in connection with the termination of this Agreement as set forth in
this Agreement (including, without limitation, Section 15.4 below). In the event of a
Termination for Convenience, City shall have the right but not the obligation to assume the
leases for the FlyAway Buses (or any of them) then in operation and/or purchase any FlyAway
Buses then in operation at the time of the Convenience Termination Date as provided in Section
15.3.1 below. Should City exercise such option, in consideration for and as a condition
precedent to the payment of any Convenience Termination Payment, Contractor shall cooperate
and make reasonable commercial efforts to cause assignment of the leases and/or transfer of the
title of the FlyAway Buses elected by City. Termination Payment will be adjusted to eliminate
vehicles assigned to or acquired by City. Moreover, in the event of a Termination for
Convenience, Contractor will receive the Convenience Termination Payment under Section 15.3
below. Except for the Convenience Termination Payment and such payment provided in Section
15.5, Contractor shall have no right to receive any other compensation or remuneration.3 in
connection with a Termination for Convenience by City. Contractor has absolutely no right to
claim any damage, loss, offset or other compensation in connection with the termination of this
Agreement, and Contractor hereby waives any and all claims in connection therewith.
Contractor 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 Contractor to enter into this Agreement. Contractor shall deliver to
City a general release of claims by Contractor, which release shall be in a form satisfactory to
City (“Termination Release”).
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15.3 Convenience Termination Payment. In the event that City exercises its rights
under Section 15.2 and effectuates Termination for Convenience, the following “Convenience
Termination Payment” shall be payable to Contractor: (a) the Shut-Down Costs described
below; and (b) an amount equal to the remaining months of depreciation of the Qualified
Investment depreciated over a five (5) year period (each period calculated monthly) on a straight-
line full month depreciation method, with no residual value. The “Shut-Down Costs” means the
actual, verified, and approved expenses directly related to shutting down its operation of the
FlyAway Bus Service prior to the Expiration Date consisting of only the unrecovered start-up
costs, early termination of property or equipment leases, equipment transfer and disposal costs,
pre-paid fees for vehicle licenses and registration, pre-paid technology licenses and fees, and pre-
paid insurance, the sum of which shall not exceed Two Million Seven Hundred Fifty Thousand
Dollars ($2,750,000). To be deemed reimbursable costs includible in the Shut-Down Costs, such
amount must be verified by City. To qualify for the Shut-Down Costs, Contractor must provide
to City an expenditure schedule within thirty (30) days of the Convenience Termination Notice,
together with reasonable documentation in support of the line-item expenses on such expenditure
schedule, evidencing the amounts will in fact be expended in connection with the termination of
the FlyAway Bus Service and demonstrating the reasonableness of such amount. Moreover, to
the extent that any cost is attributable to both the process of terminating the FlyAway Bus
Service and other expenses already compensated or compensable under this Agreement,
Contractor shall demonstrate to City's reasonable satisfaction and approval, the method of
allocation and the amount allocable to such categories of expense. The “Qualified
Investments” means the actual costs incurred and expended by Contractor for and in connection
with the purchase or lease of the FlyAway Buses in such amounts as (i) have been actually
incurred by Contractor, (ii) are determined as reasonable by City, (iii) have been verified by City
based on the supporting documents provided by Contractor, and (iv) were identified in and
consistent with the estimated line item costs reflected in the Business Operations Plan or the
Approved Annual Budget as potential costs, but excluding any interest or financing costs or
attorney fees. Contractor shall prepare and update each Year a schedule for estimated
Convenience Termination Payment related to the Qualified Investments only (i.e., schedule for
item (b) above in this Section 15.3), which shall be subject to the CEO’s review and approval
and shall be incorporated in the Approved Annual Budget.

15.3.1 City’s Option to Lease or Purchase FlyAway Buses. Should City exercise
its option to assume the leases for the FlyAway Buses (any of them) and/or purchase any
FlyAway Buses then in operation at the time of the Convenience Termination Date, in
consideration for and as a condition precedent to the payment of the Convenience Termination
Payment, Contractor shall cooperate and ensure assignment of the leases and/or transfer of the
title of the FlyAway Buses elected by City. The purchase amount for the FlyAway Buses shall
be the then current value calculated using a straight-line full month depreciation method over
five (5)-year period (number of periods calculated monthly) with no residual value, less any sum
payable under Section 15.3(b) above. Contractor shall convey, assign, and deliver to City good
and marketable title to and ownership of the FlyAway Buses, free and clear of any and all
claims, encumbrances or other adverse rights or interests. City (i) shall execute such
assignments or other documents of conveyance for the FlyAway Buses as City may reasonably
request, and (ii) shall take such other actions as City may reasonably request as may be necessary
or appropriate in order to assign or transfer the FlyAway Buses to City as contemplated herein.
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The failure of Contractor to timely perform its obligations under this Section 15.3.1 shall
constitute a material breach of this Agreement by Contractor.

15.4  Contractor’s Obligations Upon Termination. Upon the expiration or earlier
termination of this Agreement (for cause or convenience), Contractor shall vacate the City
Properties and deliver the City Properties to City in an orderly manner and in good condition and
state of repair, ordinary wear and tear excepted. Contractor shall remove Contractor’s property
from the City Properties, except for such property that is to remain at the City Properties and
become the property of City pursuant to the terms of this Agreement. Contractor shall fully
cooperate with City and any succeeding operator with respect to the City Properties and Services
to ensure an effective and efficient transition of operations, it being agreed that fully functional
Services and City Properties operations will be maintained at all times. Without limiting the
generality of the foregoing, Contractor shall comply with any and all reasonable transition plans
and directives that the CEO may issue in connection with such expiration or termination. In
addition, Contractor shall deliver to City a Termination Release.

15.4.1 Licenses Terminated. The concurrent and coterminous licenses for use of
City data (Section 8.1.2), if any, and the FlyAway Trademarks (Section 8.5) shall cease and
expire upon expiration or termination of this Agreement. Contractor shall immediately cease,
and promptly cause its subcontractors to cease, using, displaying and distributing both the
FlyAway Trademarks and City data. Contractor shall at its costs promptly, and cause
subcontractors to promptly, return all materials bearing the FlyAway Trademarks and City data
in formats and media specified by City.

15.4.2 DATA. Within sixty (60) days from expiration or termination of this
Agreement, Contractor shall, and shall cause subcontractors to, (a) deliver to City all the DATA
with metadata in the DATA in formats and media specified by City, (b) ensure seamless hand-
over of the back-up and disaster recovery operation per Section 9.9.2 from Contractor and
subcontractors to City or its designated entity or persons, and Contractor shall, and shall cause
subcontractors to, destroy all copies of the DATA forthwith, and deliver to City a corresponding
certificate of destruction.

15.5 City’s Obligations Upon Termination. Upon the expiration or earlier termination
of this Agreement for any reason, within thirty (30) days for such termination, City will pay all
outstanding, undisputed compensations payable to Contractor under Section 6, incurred by
Contractor for the period prior to the date of termination, prorated based on the number of days
actually in operation, and offset by any amount payable by Contractor to City, including but not
limited to, any fees, deductions, and interest payable under this Agreement.

Section 16.  Other Requirements and Provisions
16.1 Notices.

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

Chief Executive Officer City Attorney

Los Angeles World Airports Los Angeles World Airports
c/o Ground Transportations 1 World Way

1 World Way Post Office Box 92216

Post Office Box 92216 Los Angeles, CA 90009-2216

Los Angeles, CA 90009-2216

16.1.2 Notice to Contractor. Written notices to Contractor hereunder shall be
given by e-mail addressed to: FlyAwayLAWA @bus.com, by personal delivery, by registered or
certified mail, postage prepaid, or by nationally recognized overnight courier addressed as
follows:

4200 Boul St-Laurent, Suite 610
Montreal, QC
H2W2R2

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

16.1.3 Effect of Notice by CEQ. The execution of any such notice by the CEO
shall be effective as to Contractor as if it were executed by the Board (or City Council, as the
case may be), or by resolution or order of said Board (or City Council, as the case may be), and
Contractor shall not question the authority of the CEO to execute any such notice.

16.1.4 Time of Notice. All notices given under Section 16.1, (a) if given by
personal delivery, shall be effective on the date of such delivery; (b) if deposited in the United
States mail, properly addressed as aforesaid with postage fully prepaid by certified or registered
mail, return receipt requested, shall be effective five (5) days after deposit in the mail; (c) if
delivered by a nationally recognized overnight commercial courier service that requires the
recipient's signature for delivery, shall be effective one (1) business day after delivery by such
courier; and (d) if delivered by email with a copy deposited in the United States Mail by certified
or registered mail, return receipt requested, shall be effective one (1) business day after delivery
via e-mail.

16.2  Limitations on Use of Airports.

16.2.1 Contractor 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 CEO, which consent may be withheld in the CEO's sole and
absolute discretion, and which written consent is approved as to form by the City Attorney.

16.2.2 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
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airspace or landing at, taking off from, or operating on the Airports. Contractor agrees not to
make any claim or institute legal action against City under any theory of recovery for any
interference with Contractor’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 Contractor arising from City's operation of the Airports.

16.2.3 Contractor, 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
Contractor.

16.2.4 Contractor 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
emanation from the Airports of noise, vibration, movements of air, fumes, and odors.

16.2.5 Contractor 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 CEO.

16.2.6 Contractor 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 Contractor’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 CEO.
Contractor may not license or sublicense to others the right to install or use antennae or other
telecommunications equipment on the Airports.

16.2.7 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
STAT. 1102).

16.2.8 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.

16.2.9 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.
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16.3 Late Charge and Interest for Delinquent Payment.

16.3.1 Contractor hereby acknowledges that late payment by Contractor 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 Contractor, Contractor 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 Contractor’s default or breach with respect to such
overdue amount, nor prevent the exercise of any other rights and remedies granted herein.

16.3.2 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
addition to the late charge.

16.4  Cross Default. A material default or breach of the terms of any other license,
permit, contract other agreement held or entered into by Contractor 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.

16.5 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.

16.6 Hazardous and Other Regulated Substances.

16.6.1 Definition of “hazardous substance(s)”. For the purposes of this
Agreement, the term “hazardous substances” means:

(a) 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

(b) 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
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(©) 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

(d) 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

(e) Any substance the presence of which on adjacent properties could
constitute a trespass by Contractor; or

) 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.

16.6.2 Environmental Indemnity. Except for conditions existing prior to the use
of the Airport by Contractor, Contractor 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 Contractor’s and Contractor Parties’ use, storage, handling,
distribution, processing, and/or disposal of hazardous substances in connection with the
performance of Contractor’s responsibilities under this Agreement. Contractor agrees that any
claims, damages, penalties, or fines asserted against or levied on City and/or the Contractor as a
result of noncompliance with any of the provisions in this Section shall be the sole responsibility
of the Contractor and that Contractor 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 Contractor’s non-compliance with any of the terms of this
Section, and Contractor shall indemnify and reimburse City for any such payments.

In Contractor’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).

16.6.3 Corrective Action. In the case of any hazardous substance spill, leak,
discharge, release or contamination by Contractor or any Contractor 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, Contractor 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
Contractor 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 Contractor's sole cost and expense and Contractor shall indemnify and pay for and/or
reimburse City for any and all costs (including any administrative costs) City incurs as a result of
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any repair, cleanup, or corrective action it takes.

16.6.4 Storage Tanks. If Contractor 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,
Contractor agrees, upon the expiration and/or termination of this Agreement, to remove and/or
clean up, at the sole option of the CEO, the above-referred-to improvements. Said removal
and/or cleanup shall be at the Contractor’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 CEO.

16.6.5 Contractor’s Provision to City of Environmental Documents. Contractor
shall promptly supply City with complete and legible copies of all notices, reports,
correspondence, and other documents sent by Contractor to or received by Contractor 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.

16.6.6 Survival of Obligations. This Section 16.6 including all subsections and
the obligations herein shall survive the expiration or earlier termination of this Agreement.

16.7  Airfield Security.

16.7.1 Contractor 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. Contractor shall be responsible for the Airport gates and doors that
are controlled or used by Contractor. Contractor 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 CEO to control access to air operation areas in
accordance with the Airport Security Program required by CFR Sections 1500 through 1550.

16.7.2 In addition to the foregoing, gates and doors controlled or used by
Contractor which permit entry into restricted areas at the Airport shall be kept locked by
Contractor at all times when not in use or under Contractor’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 Contractor until repairs are affected by Contractor or City and/or the gate or door is properly
secured.

16.7.3 Contractor 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. Contractor shall provide necessary assistance to, and cooperate with, City
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in case of any emergency. Contractor 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.

16.7.4 All civil penalties levied by the TSA for violation of TSA regulations
pertaining to security gates or doors controlled or used by Contractor shall be the sole
responsibility of Contractor. Contractor 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. Contractor is also responsible for City’s attorney’s fees and costs.

16.8 Nondiscrimination and Equal Emplovment Practices.

16.8.1 Federal Non-Discrimination Provisions.

(a) Contractor for himself, his heirs, personal representatives,
successors in interest, and assigns, as a part of the consideration hereof, does hereby
covenant and agree that in the event facilities are constructed, maintained, or otherwise
operated on said property described in this Agreement, for a purpose for which a
Department of Transportation program or activity is extended or for another purpose
involving the provision of similar services or benefits, Contractor 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.

(b) Contractor for himself, his personal representatives, successors in
interest, and assigns, as a part of the consideration hereof, does hereby covenant that: (I)
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 Contractor 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.

(©) Contractor 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 or 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 Contractor 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
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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.

(d) Contractor will 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 Contractor may be allowed to make
reasonable and nondiscriminatory discounts, rebates, or other similar types of price
reductions to volume purchasers.

(e) Contractor will insert the provisions found in clauses (c) and (d) of
this Section 16.8.1 in any assignment, license, transfer or sublicense by which said
Contractor grants a right or privilege to any person, firm, or corporation to render
accommodations and/or services to the public on the Airport.

16.8.2 City Non-Discrimination Provisions.

(a) Non-Discrimination In Use of Airport. There shall be no
discrimination against or segregation of any person, or group of persons, on account of
race, religion, national origin, ancestry, sex, sexual orientation, age, gender identity,
gender expression, physical handicap, marital status, domestic partner status, or medical
condition in the Agreement, transfer, use, occupancy, tenure, or enjoyment of the Airport
or any operations or activities conducted on the Airport. Nor shall Contractor or any
person claiming under or through Contractor establish or permit any such practice or
practices of discrimination or segregation with reference to the selection, location,
number, use or occupancy of tenants, subtenants, or vendees of the Airport. Any
assignment or transfer which may be permitted under this Agreement shall also be
subject to all nondiscrimination clauses contained in this Section 16.8.2.

(b) Non-Discrimination In Employment. During the Term, Contractor
agrees and obligates itself in the performance of this Agreement not to discriminate
against any employee or applicant for employment because of the employee’s or
applicant’s race, religion, national origin, ancestry, sex, sexual orientation, age, physical
handicap, marital status, domestic partner status, or medical condition. Contractor will
take affirmative action to insure that applicants for employment are treated, during the
Term, without regard to the aforementioned factors and will comply with the affirmative
action requirements of the Los Angeles Administrative Code, Sections 10.8, ef seq., or
any successor ordinances or law concerned with discrimination.

(©) Equal Employment Practices. If the total payments made to
Landlord under this Agreement are $1,000 or more, this provision shall apply. During
the performance of this Agreement, Contractor will comply with Section 10.8.3 of the
Los Angeles Administrative Code (“Equal Employment Practices™), a copy of which is
attached hereto for convenience as Exhibit P. By way of specification but not limitation,
under Sections 10.8.3.E and 10.8.3.F of the Los Angeles Administrative Code, the failure
of Contractor to comply with the Equal Employment Practices provisions of this
Agreement may be deemed to be a material breach of this Agreement. No such finding
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shall be made or penalties assessed except upon a full and fair hearing after notice and an
opportunity to be heard has been given to Contractor. Upon a finding duly made that
Contractor has failed to comply with the Equal Employment Practices provisions of this
Agreement, this Agreement may be forthwith terminated, cancelled, or suspended.

(d) Affirmative Action Program. If the total payments to Landlord
under this Agreement are $100,000 or more, this provision shall apply. During the
performance of this Agreement, Contractor will comply with Section 10.8.4 of the Los
Angeles Administrative Code (“Affirmative Action Program™), a copy of which is
attached hereto for convenience as Exhibit Q. By way of specification but not limitation,
under Sections 10.8.4.E and 10.8.4.F of the Los Angeles Administrative Code, the failure
of Contractor to comply with the Affirmative Action Program provisions of this
Agreement may be deemed to be a material breach of this Agreement. No such finding
shall be made or penalties assessed except upon a full and fair hearing after notice and an
opportunity to be heard has been given to Contractor. Upon a finding duly made that
Contractor has failed to comply with the Affirmative Action Program provisions of this
Agreement, this Agreement may be forthwith terminated, cancelled or suspended.

(e) Equal Benefits Ordinance. The requirements of Section 10.8.2.1
of 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.

16.9  Waiver of Claims. Contractor hereby waives any Claim against City and City
Parties 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
Contractor’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.

16.10 Living Wage Ordinance.

16.10.1 General Provisions; Living Wage Policy. This Agreement is subject to
the Living Wage Ordinance (“LWQ”), Section 10.37, et seq., of the Los Angeles Administrative
Code, a copy of which is attached hereto for convenience as Exhibit R. The LWO requires that,
unless specific exemptions apply, any employees of service contractors who render services that
involve an expenditure in excess of twenty-five thousand dollars ($25,000) and a contract term
of at least three months are covered by the LWO if any of the following applies: (1) the services
are rendered on premises at least a portion which are visited by substantial numbers of the public
on a frequent basis, (2) any of the services could feasibly be performed by City of Los Angeles
employees if the awarding authority had the requisite financial and staffing resources, or (3) the
designated administrative agency of the City of Los Angeles has determined in writing that
coverage would further the proprietary interests of the City of Los Angeles. Employees covered
by the LWO are required to be paid not less than a minimum initial wage rate, as adjusted each
year. The LWO also requires that employees be provided with at least twelve (12) compensated
days off per year for sick leave, vacation, or personal necessity at the employee’s request, and at
least ten (10) additional days per year of uncompensated time under Section 10.37.2(b). The
LWO requires employers to inform employees making less than twelve dollars per hour of their

60

Agreement for Operation and Management of
FlyAway® Service at Los Angeles International Airport



possible right to the federal Earned Income Tax Credit and to make available the forms required
to secure advance Earned Income Tax Credit payments from the employer under Section
10.37.4. Contractor will permit access to work sites for authorized representatives of the City of
Los Angeles to review the operation, payroll, and related documents, and to provide certified
copies of the relevant records upon request by the City of Los Angeles. Whether or not subject
to the LWO, Contractor will not retaliate against any employee claiming non-compliance with
the provisions of the LWO, and, in addition, under Section 10.37.6(c), Contractor will comply
with federal law prohibiting retaliation for union organizing.

16.10.2 Living Wage Coverage Determination. An initial determination has
been made that this is a service contract under the LWO, and that it is not exempt from coverage
by the LWO. Determinations as to whether this Agreement is a service contract covered by the
LWO, or whether an employer or employee are exempt from coverage under the LWO are not
final, but are subject to review and revision as additional facts are examined and other
interpretations of the law are considered. In some circumstances, applications for exemption
must be reviewed periodically. The City of Los Angeles will notify Contractor in writing about
any redetermination by the City of Los Angeles of coverage or exemption status. To the extent
Contractor claims non-coverage or exemption from the provisions of the LWO, the burden shall
be on Contractor to prove the non-coverage or exemption.

16.10.3 Compliance. If Contractor is not initially exempt from the LWO,
Contractor will comply with all of the provisions of the LWO, including payment to employees
at the minimum wage rates, effective on the Commencement Date. If Contractor is initially
exempt from the LWO, but later no longer qualifies for any exemption, Contractor will, at such
time as Contractor is no longer exempt, comply with the provisions of the LWO and execute the
then currently used Declaration of Compliance Form, or such form as the LWO requires. Under
the provisions of Section 10.37.6(c) of the Los Angeles Administrative Code, violation of the
LWO shall constitute a material breach of this Agreement and Landlord shall be entitled to
terminate this Agreement and otherwise pursue legal remedies that may be available, including
those set forth in the LWO, if the City of Los Angeles determines that Contractor violated the
provisions of the LWO. The procedures and time periods provided in the LWO are in lieu of the
procedures and time periods provided elsewhere in this Agreement. Nothing in this Agreement
shall be construed to extend the time periods or limit the remedies provided in the LWO.

16.11 Service Contract Worker Retention Ordinance. This Agreement may be subject
to the Service Contract Worker Retention Ordinance (“SCWRO”) (Section 10.36, et seq, of the
Los Angeles Administrative Code), which is incorporated herein by this reference. A copy of
Section 10.36 has been attached hereto for the convenience of the parties as Exhibit S. If
applicable, Contractor must also comply with the SCWRO which requires that, unless specific
exemptions apply, all employers under contracts that are primarily for the furnishing of services
to or for the City of Los Angeles and that involve an expenditure or receipt in excess of $25,000
and a contract term of at least three (3) months shall provide retention by a successor contractor
for a ninety (90) day transition period of the employees who have been employed for the
preceding twelve (12) months or more by the terminated contractor or subcontractor, if any, as
provided for in the SCWRO. Under the provisions of Section 10.36.3(c) of the Los Angeles
Administrative Code, City has the authority, under appropriate circumstances, to terminate this
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Agreement and otherwise pursue legal remedies that may be available if City determines that the
subject contractor violated the provisions of the SCWRO.

16.12 Equal Benefits Ordinance.

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

16.12.2 Contractor agrees to post the following statement in conspicuous places
at its place of business available to employees and applicants for employment: "During the term
of an operating agreement with the City of Los Angeles, the Contractor will provide equal
benefits to employees with spouses and its employees with domestic partners. Additional
information about the City of Los Angeles' Equal Benefits Ordinance may be obtained from the
Department of Public Works, Bureau of Contract Administration, Office of Contract Compliance
at (213) 847-2625."

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

16.13 First Source Hiring Program for Airport Employers. Contractor 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 T and made a material term of this Agreement. Contractor shall be an “Airport
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Employer” under the First Source Hiring Program.

16.14  Contractor Responsibility Program. Contractor 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 U and incorporated
herein by reference.

16.15 Laws, Rules and Regulations.

16.15.1 Contractor 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.

16.15.2 Contractor 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 CEO which are now in force or which may be hereafter adopted by the Board and/or the
CEO with respect to the operation of the Airport, including, but not limited to, the Los Angeles
International Airport rules and regulations.

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

16.15.4 If applicable, Contractor 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 Contractor’s employee badge applicants. Contractor shall assist City as
necessary to facilitate the badging process. Contractor 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 Contractor
or upon termination of this Agreement. Except as otherwise provided in Section 16.13,
Contractor 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
Contractor’s compliance with security and ID badge rules and regulations.

16.15.5 Contractor 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.

16.16 Business Tax Registration. Contractor 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,
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required by City’s Business Tax Ordinance (Article 1, Chapter 2, Sections 21.00 and following,
of City’s Municipal Code). Contractor shall maintain, or obtain as necessary, all such
certificates required of it under said ordinance and shall not allow any such certificate to be
revoked or suspended during the term hereof.

16.17 Alternative Fuel Vehicle Requirement Program. Contractor 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 V and made a
material term of this Agreement.

16.18 Access and Accommodations. Contractor 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. Contractor
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. Contractor shall provide reasonable
accommodation upon request to ensure equal access to City-funded programs, services, and
activities. Construction to be performed by Contractor 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 Contractor for work to be performed under this Agreement must
include an identical provision. Contractor 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 Contractor’s noncompliance. Should Contractor fail to
comply with this Section 16.16, then City shall have the right, but not the obligation, to perform,
or have performed, whatever work is necessary to achieve equal access compliance. Contractor
will then be required to reimburse City for the actual cost of achieving compliance, plus a fifteen
percent (15%) administrative charge.

16.19 Child Support Assignment Orders. Contractor 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, Contractor shall fully comply with all
applicable State and Federal employment reporting requirements. Failure of Contractor 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
Contractor to comply with any Wage and Earnings Assignment or Notices of Assignment
applicable to them personally, shall constitute a default by Contractor under this Agreement.
Failure of Contractor 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
Contractor for work to be performed under this Agreement must include an identical provision.

16.20 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 Contractor of any term, covenant, or condition of this Agreement, regardless
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of City's knowledge of such preceding breach at the time of acceptance of such payment.

16.21 City’s Right to Contract With Others Regarding Agreement Rights. The rights
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.

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

16.22.1 Contractor, 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, Contractor is required to provide
and update certain information to the City as specified by law. Any Contractor subject to
Charter Section 470(c)(12) shall include the following notice in any contract with a
subcontractor expected to receive at least $100,000 for performance under this contract:

“Notice Regarding Los Angeles Campaign Contribution and Fundraising
Restrictions

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

16.22.2 Contractor, 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.

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

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

16.25 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
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of this Agreement, and all such other provisions shall remain in full force and effect.

16.26 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.

16.27 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.

16.28 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.

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

16.30 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 Contractor’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.

16.31 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.

16.32 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 Contractor from the prompt payment or remittance of any Gross Revenue,
compensation, fees or other monetary charge required to be paid or remitted by Contractor
hereunder, and provided, further that strikes or other labor disputes involving Contractor’s
personnel shall not be considered an event of Force Majeure. If Contractor shall claim a delay
due to Force Majeure, Contractor must notify City in writing as soon as is reasonable under the
circumstances, but not later than within one (1) business day of Contractor’s obtaining
knowledge of the claimed event of Force Majeure. Such notice must specify in reasonable detail
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the cause or basis for claiming Force Majeure and the anticipated delay in Contractor’s
performance to the extent such anticipated delay is known to Contractor at the time such notice
to City is required. If Contractor fails to provide such notice within said one (1) 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.

16.33 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 CEO within the legal authority of
the CEOQ, 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 CEO’s legal authority, then such matter shall be approved by the Board
or the City Council (as is required). 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 CEO within the legal authority of the CEQO, 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 CEO’s legal
authority, then such matter shall be approved by the Board or City Council (as is required).
Except as otherwise expressly set forth in this Agreement, with respect to any matter that is
subject to the approval or consent of the CEO, Board, or the City Council, such approval or
consent may be given or withheld in the CEO’s, Board’s, or City Council’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 and the right to
enact, amend or repeal laws and ordinances, including, without limitation, those relating to
zoning, land use, and building and safety. No approval or consent on behalf of City will be
deemed binding upon City unless approved in writing as to form by the City Attorney.

16.34 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.

16.35 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.

16.36 Days. Unless otherwise specified, “days” shall mean calendar days.

16.37 Deprivation of Contractor’s Rights. City shall not be liable to Contractor for any
diminution or deprivation of Contractor’s rights under this Agreement which may result from
Contractor’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
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authority and/or court hereunder on account of the exercise of any such authority as is provided
in this Section, nor shall Contractor be entitled to terminate the whole or any portion of the
Agreement by reason thereof.

16.38 Representations of Contractor. Contractor 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. Contractor shall re-certify such representations to City periodically, upon City’s
written request.

16.38.1 Contractor 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 Contractor have the full right and
authority to execute this Agreement on behalf of Contractor and to bind Contractor without the
consent or approval of any other person or entity. Contractor 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 Contractor, enforceable in
accordance with its terms.

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

16.39 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 Contractor, 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.

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

16.41 Anti-trust Claims. Contractor understands that it may be subject to California
Government Code Sections 4550-4554. 1If applicable, the Contractor 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 Contractor. Such assignment is made and becomes effective at the
time the City tenders final payment to the Contractor.

16.42 Electronic Signature. This Agreement and any other document necessary for the
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
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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.

16.43 TIran 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 “Tran
Contracting Act of 2010 Compliance Affidavit.”

16.44 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 Contractor
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 16.42, 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 CEO and Contractor 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: CITY OF LOS ANGELES
Michael N. Feuer
City Attorney

By:
Justin Erbacci
CEO
Department of Airports
9139249 CANADA INC,
a California corporation
By; Moxie La.f&::zozz 19:15 D7)
Signature)
axie Lafleur
(Print Name and Title)
By: el
Signature)

assim Karawani

(Print Name and Title)
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EXHIBIT A
COMMENCEMENT DATE MEMORANDUM

OPERATION AND MANAGEMENT OF FLYAWAY SERVICE AT LOS ANGELES
INTERNATIONAL AIRPORT

This Commencement Date Memorandum ("Memorandum") is dated as of
in connection with the Operation and Management of FlyAway Service at Los Angeles
International Airport (the "Agreement") dated between 9139249 CANADA INC.
("Operator") and THE CITY OF LOS ANGELES DEPARTMENT OF AIRPORTS, a municipal
corporation ("City"), acting by order of and through its Board of Airport Commissioners.

b

City and Operator hereby confirm that the Commencement Date of the Agreement is November
1, 2022, and the Expiration Date of the Agreement is October 31, 2027.

APPROVED AS TO FORM: CITY OF LOS ANGELES
City Attorney
Date: By:
Chief Executive Officer
Department of Airports
By:

Deputy/Assistant City Attorney

ATTEST: [OPERATOR]
By: i By:
(Signature) (Signature)
Print Name and Title Print Name and Title

S:\FLYAWAY PROGRAM\RFP 2021\Contract draft\Negotiations\Negotiations - Exh\CONTRACT FlyAway -
Exhibit A - Commencement Date Memo sample.docx
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EXHIBIT B
Scope of Services

Contents
1 OVERVIEW

1.1 FlyAway Program Technology Defined
1.2  Master Schedule Defined
1.3  Operational Management Requirements
14  Exceptional Service Provision
1.5  Staffing Plan
1.6  Asset Management, Technology and Facilities Maintenance
1.7  Cost Summary
2 CUSTOMER-CENTRIC TECHNOLOGY AND ANALYTICS
2.1 Customer Centric User Interface Application Technology (CCIT)
2.2  Trip Planning
2.3  Fare Analysis and Program Development
2.3.1 Fare Structure.

2.3.1.1 Additional Fare Options.
2.3.2 Fare Policy

24  Trip Booking and Ticket Sales
241  Ticket Sales

2.4.1.1 Payment Methods

2.4.1.2 Optional / Future Offering: Point-Of-Sale Integration
2.4.1.3 \Verification of Passenger Eligibility.

2.4.1.4 Metro TAP Integration and Equipment

242 Booking and Reservations
243 Where's My Bus / Real-time Bus location System
2.5 Ticketing Revenue Control and Audit Plan

3 Revenue Control; Collection of Gross Revenue and Audit Plan
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4 Client-Facing Performance Monitoring and Analytics Solution (CPMA)

41 Service Performance Metrics

411

Report Information.

4.2 The FlyAway Technology Solution (FTS) Standards

421
422
423
424
425
426
427
428
429
4210
4.2.11
4.2.12
4213
4.2.14
4.2.15
4.2.16

Queries and Reports

Data Analysis / Export

Customer Experience (CX)

Mobility

Automated Revenue Collection

Integration Capability

Sustainability Tracking and Reporting

Compliance and Support for Industry and De facto Standards
Fraud

Solution Availability & Performance (Latency & Tech Refresh)
Ownership of Work Products, Licenses and Data
Integrations

Real-Time/Near Real Time Data Access

Guest Experience Data

Service Management

Support - Service Level Agreements (SLA)

4.3 Performance Failure-to-Perform Assessments — Deductions

431

Additional Performance Requirements

4.4  Customer Insights and Digital Marketing

441
442
443

Customer Insights and Brand Awareness
Marketing

Communications Collateral

5 Customer Service
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5.1  Communications With LAWA
6 Service Analytics and New Market Development
6.1.1 Optimizing fixed-route operations:
6.1.2  Providing on-demand service:

6.1.3  Exploring other services and modes

7 MANAGEMENT AND OPERATION OF FIXED ROUTE, SCHEDULED FLYAWAY

SHUTTLE SERVICES
7.1 Business and Operations Plan.
711 Fleet Plan

7.1.1.1 Fleet vehicles
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1 OVERVIEW

Both the FlyAway Services Request for Proposal (RFP) and this Scope of Services are focused
on desired business outcomes and not meant to be prescriptive in how Contractor achieves the
City’s business goals.

The Scope of Services outlines FlyAway Services’ essential transportation service to LAX and
the technology and data desired to maximize efficiency and address customer needs for the
FlyAway Service.

1.1 FlyAway Program Technology Defined

For purpose of this Scope of Services, the term Customer Centric Technology and Analytic
Ability is all technology, hardware, software, data, integration, interfaces and services to be
provided by the Contractor which include but are not limited to the following:

e A customer-centric technology platform that provides booking, payment, real-time
arrival information, and a customer feedback portal, i.e. The Customer Centric User
Interface Technology

e A back-end client-facing data dashboard that provides dynamic updates on FlyAway
operations with performance measures, performance monitoring and analytics, i.e.
The Client Facing Performance Monitoring and Analytics

e Services performing fare analysis and fare program development

e Collection and reporting of customer insights

The Customer Centric User Interface Technology (CCIT) major components include but are not
limited to the following:

e The provision of a customer-facing user-friendly platform for FlyAway customers that
offers a consistent, seamless interface through various mobile devices, including iOS,
Android, and Microsoft.

e CCIT to have the ability for passengers to buy and download tickets, reserve space or
specific seats, get route information, track buses, enable customer loyalty program
management, provide feedback and comments and other features that will help
customers with their journey.

e ADA compliance and adhere to LAWA information security requirements.

e Capability to integrate with third parties (e.g. airlines) through an application
programming interface (API) provided by the Contractor.

The Client Facing Performance Monitoring and Analytics (CPMA) major components include:

e Monitoring, tracking and reporting Key Performance Indicators

e Providing FlyAway information for planning and real-time operational information to
monitor key performance indicators.

e CPMA fully integrates with systems used for fleet management, ticketing and sales,
and revenue management, and provides customer information including trip planning,
ticket purchase and service use of the CCIT.
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1.2 Master Schedule Defined

The Master Schedule showing the timing, implementation, and delivery of the FlyAway products
(“Master Schedule”) shall be included in the Business Operations Plan.

1.3 Operational Management Requirements

Contractor must operate, manage and maintain the FlyAway service in accordance with the
Business Operations Plan (BOP), and Contractor shall maintain the application(s), system(s),
equipment, vehicle and facilities to the standards set by LAWA.

Contractor and LAWA agree to use Microsoft Teams for all collaboration, project management
and information exchange.

1.4 Exceptional Service Provision

Contractor shall provide the highest level of professional, safe and efficient shuttle
transportation services to the general public, including, without limitation, customers with
disabilities as is available in similar circumstances.

1.5 Staffing Plan

Contractor must ensure appropriate personnel and staffing levels to fulfill the terms of the
Agreement. The Staffing Plan in the BOP for the management and operation of FlyAway Shuttle
Services should include, but not limited to, the following positions: General Manager, Operations
Manager(s), Maintenance Manager(s), Maintenance Quality Assurance Inspector(s),
Mechanics, Dispatchers, Supervisors, and other staff as appropriate.

At minimum the staffing plan shall include, but not be limited to the following:

General Manager — Responsible for overall program management and bus operations,
including preparation and administration of budget and financial management, timely
response to passenger complaints, performing data analysis, preparation of reports,
recommending strategic initiatives and solutions for the FlyAway service, developing
programming to support operator excellence, increasing ridership between employees,
large venues and area businesses, and responding to LAWA management requests.

Operations Manager(s) — Responsible for operational service, including ensuring
schedule adherence, vehicle supply for sufficient passenger capacity, reporting collisions
and incidents, resolving passenger complaints, managing results of California Highway
Patrol inspections, and managing the compilation of statistical data as required by
LAWA.

Dispatcher/Supervisor on Duty — During operating hours, responsible for dispatching
buses on each assigned shift and performing other related duties to ensure FlyAway
services are delivered on-time, safe, efficient, and in a courteous manner.

Technology Manager(s) — Responsible for all technology functions including
troubleshooting all technology-related issues such as computers (hardware, software,
etc.), Customer Centric Technology and Analytics, Customer User Interface Application
(CCIT), Client Facing Performance Monitoring and Analytics (CPMA), TAP, WiFi, cellular
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connection, bus cameras, automatic vehicle locators (AVL), automated passenger
counters (APC), emergency radios, etc. The Technology Manager shall be the contact
person between the Contractor, LAWA personnel, and the various technology vendors.
The Technology Manager must be available during regular service hours to ensure that
all technology related systems (hardware, software, etc.) functions are monitored and
maintained.

Contractor shall operate the FlyAway in accordance with staffing levels, schedules, training and
budget approved by LAWA in the BOP, as may be modified from time to time by LAWA and
incorporated as agreed to by Contractor. Staffing includes the responsibility to monitor late flight
conditions and to provide additional coverage beyond the normal schedule to maintain the
stated service levels at all times, including those periods of abnormal activity patterns. Staffing
levels and schedules shall be described in the BOP and shall include a job description for each
position and an organizational chart.

1.6 Asset Management, Technology and Facilities Maintenance

Contractor shall maintain and keep in a state of good repair the facilities and provide a high
level of cleanliness of the FlyAway Facilities as directed by LAWA. Contractor shall perform
routine, preventive, and at LAWA's direction, emergency maintenance, of the FlyAway Facilities
and FlyAway Technology Solution to maintain 24 x 7 x 365,100% perceived user uptime (guest
and LAWA personnel). All maintenance activities, schedules, and standards shall be included in
the BOP which shall be updated as necessary.

Contractor will be responsible for ensuring all applicable equipment, hardware, and software is
correctly entered in the LAWA Information Technology Service Management (ITSM) software
using the system access provided by LAWA and will provide an implementation plan in the
BOPContractor and its subcontractors will only use the ITSM for incidents, problem, change
management as further detailed in the BOP.

1.7 Cost Summary

Contractor must prepare and submit to LAWA for its review and approval a proposed annual
budget, detailed by line item and by month, for each Year, which is subject to the approval of
LAWA as provided in the Agreement.

The annual budget is essentially comprised of these components:

a.) Operations Management Fee
Contractor’'s management team salaries (exempt), corporate overhead and profit.

b.) Trip Fee
The Trip Fee should comprise the Contractor's variable service costs including wages,
benefits and overhead for drivers, dispatchers, baggage handlers, cleaners, and fuelers,
deadhead and layover time. It should also include fixed costs such as bus insurance,
bus repairs, accident repairs, bus storage, and other transportation related expenses.

c.) Technology Management Fee
The Technology Management Fee comprises one-time and recurring expenses that
Contractor requires to achieve LAWA's business objectives and maintain the highest
Guest experience possible. Examples include, but are not limited to, software licensees,
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hardware, development, integration, data hosting, security, maintenance, performance
monitoring, etc.

d.) Reimbursable Costs
Cost of fuel (including alternative fuels), credit card transaction processing/merchant
fees, Google API fees and qualified expenses for other miscellaneous items to be
negotiated and approved by LAWA.

e.) Ridership increase and education initiatives
This fee consists of the Contractor’s upfront compensation in relation to the launch of the
new FlyAway service, the fixed and variable monthly compensation to increase the
FlyAway ridership.

2 CUSTOMER-CENTRIC TECHNOLOGY AND ANALYTICS

The FlyAway Technology Solution (FTS) will include the Customer Centric and Client Focused
Technology that tracks Key Performance Indicators, provides FlyAway information for planning
and real-time operational information for the monitoring of performance indicators.

FTS will be integrated with software, hardware and systems to ensure products installed and
used for fleet management, ticketing and sales and revenue management are fully integrated,
seamless, and provide customer information including trip planning, ticket purchase and service
use.

FTS consists of hardware, software and professional services to design, implement and
maintain the system or systems to provide the functionality for CCIT and CPMA. The basic
system includes trip planning, reservations, route information, tracking buses. FTS software ties
data to performance monitoring data and reporting for customer and LAWA uses.

2.1 Customer Centric User Interface Application Technology (CCIT)

Contractor shall develop and provide a customer-facing user-friendly platform for FlyAway
customers that offers a consistent, seamless interface through various mobile devices, including
iOS, Android, and Microsoft. This automated platform or application shall include the ability for
passengers to buy and download tickets, reserve space or specific seats, get route information,
track buses, enable customer loyalty program management, provide feedback and comments
and other features that will help customers with their journey. This platform must be ADA
compliant and adhere to LAWA information security requirements. The platform shall have the
capability to integrate with third parties (e.g. airlines) through an application programming
interface (API) provided by the Contractor.

2.2 Trip Planning

The Contractor will provide customers with real-time FlyAway vehicle location and available
capacity information through the CCIT application. The CCIT shall also include integration of
real-time data feeds of other mobility offerings within the FlyAway service areas, including fixed-
route operators that allows a user to input trip origin and receive multi-model instructions/options
to utilize the FlyAway to get to LAX. The Contractor will make real-time trip information and
service alerts available through the General Transit Feed Specification (GTFS-RT) to be utilized
by consumer trip planning apps, including but not limited to Google, Apple, Moovit and other
transit apps.
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2.3 Fare Analysis and Program Development

2.3.1 Fare Structure.

LAWA will set the one-way fare (a maximum per person one-way fare amount) and the
monthly pass fare (a maximum monthly fare amount).

LAWA will collaborate with Contractor to develop and set fare structure. LAWA may
require the development and offering of certain types of fares on a scheduled or ad hoc
basis (e.g. discount, special fare, holiday fare, etc.).

Contractor shall be able to integrate all standard and ad hoc fare types and associated
advertising into the Customer User Interface Application.

2.3.1.1 Additional Fare Options.

The Contractor may develop and offer additional fare options to encourage
ridership and optimize operational efficiency (i.e. cost per rider), subject to LAWA
approval.

The fare options may include but are not limited to any of the following elements:
e Monthly subscription or bulk trip purchase options

Dynamic or peak/off-peak pricing

Yield based pricing

Fare classes (individual, group, family fare, or other options)

Customer loyalty program

Advanced purchase discounts

2.3.2 Fare Policy

Based on operating performance, the Contractor will revisit fare options on a bi-annual
basis and propose any revisions to the fare structure and/or pricing ticketing model with
LAWA.

24 Trip Booking and Ticket Sales

241 Ticket Sales

Contractor will sell passes, collect all revenue from FlyAway passes, establish and
provide revenue control procedures. Contractor must provide, wherever possible,
contactless transactions to facilitate remote, digital interactions. These services include,
but are not limited to, the following:

e Payment services through a unified, secured e-pay portal

e Touchless ticketing sales and boarding

e Direct assistance services

e Program application, enroliment and sign-up services

All services that are offered online must be accessible to people with sensory disabilities,
those with limited English proficiency, and individuals with limited online proficiency.
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2.4.1.1 Payment Methods

Contractor shall offer contactless forms of payment via the technology platform,
including Google Pay and Apple Pay, and accept debit and credit cards. All
credit card transactions must be processed using the Contractor's credit card
merchant processor, and deposited according to the terms of the Agreement to
LAWA's designated bank account. Contractor will serve as the merchant of
record.

2.4.1.2 Optional / Future Offering: Point-Of-Sale Integration

LAWA may request Contractor to facilitate point-of-sale integration to allow
customers to book and pay for FlyAway tickets through 3™ party entities such as
airlines, corporate travel systems, regional transportation providers, travel agents
or websites, and hotels. Contractor will architect their technology solution in such
a way as to easily facilitate such integrations and will be required to write, design,
and provide an API to third parties when directed by LAWA.

2.4.1.3 Verification of Passenger Eligibility.

From time to time, LAWA may require Contractor to verify that passengers using
the transportation services meet City's eligibility requirements for using such
service fares. For example, proof of employment at Los Angeles International
Airport prior to purchasing an employee priced fare. In the event that LAWA
requires such verification, LAWA will establish the eligibility requirements (e.g.
passengers showing proof of Security Badge Credential would be eligible to
purchase employee priced fare), and also set verification protocol. The costs for
additional personnel and equipment necessary for such periodic verification shall
be approved in advance in writing by LAWA and paid for by City.

2.4.1.4 Metro TAP Integration and Equipment

Contractor shall incorporate Metro’s Transit Access Pass (“TAP”) program to
ensure that passengers can use their TAP account to purchase FlyAway Bus
fares and Contractor shall honor TAP cards as a form of payment for the
FlyAway Bus fares. LAWA will work with the Contractor to determine best
process for TAP integration with FlyAway service. LAWA may require Contractor
to, or permit LAWA or an authorized third party to, purchase, install, maintain,
and operate the TAP readers (e.g., Bus Mobile Validators) and related equipment
(collectively, “TAP Equipment”) on the FlyAway Buses and/or Stations to accept
and process fares at no cost to Contractor, and Contractor shall cooperate with
LAWA. LAWA will provide not less than thirty (30) days’ written notice to
Contractor prior to the scheduled installation of TAP Equipment on the FlyAway
Buses and/or Stations. Contractor acknowledges Contractor holds no right, title,
and interest in the TAP Equipment, and LAWA shall have the right to remove or
replace the TAP Equipment at any time in its sole and absolute discretion.
Implementation fees that exceed the scope of the original proposal will be
managed through the BOP.
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2.4.2 Booking and Reservations

Contractor shall provide a FlyAway booking platform. Contractor is required to offer a
reservation platform to allow FlyAway riders to reserve a space on the bus — or specific
seats — when purchasing their ticket. Contractor will enable access to the booking
platform through customer service portals for guests without internet connectivity.

Contractor must provide a comprehensive reservation system that creates and manages
new FlyAway products, increases net revenue per seat and a complete view of projected
occupancy and yield management. Metrics must be provided that show month -to-month
and year-over-year changes in the conversion of walk on guests to the Online Booking
System. Metrics on a monthly and yearly basis will use ticket data and will include, but
not be limited to:

Net revenue per seat

Net revenue per trip

Net revenue per O&D passenger volume

Net revenue per enplaned passenger

Net revenue per transaction

LAWA will provide timely information to make such calculations to the extent they are not
measured by Contractor from this Agreement.

Contractor will install and manage the Online Booking System through the CCIT that will
include pricing, marketing and analysis for the term of the Agreement.

¢ The Online Booking System will be the system for reserving any LAWA FlyAway
product. The purpose is to ensure a consistent interface for managing all LAWA
FlyAway product inventory for revenue and delivering a consistent customer
experience.

e The Online Booking System will interface with the LAWA's public website,
www.flyLAX.com to enable the purchase of any LAWA FlyAway product.

e The Online Booking System is part of a large LAWA FlyAway Solution and will be
integrated with all applicable subsystems of Contractor-provided FlyAway
Solution as described in Contractor's work in progress and included a Technical
Reference Architecture Diagram (TRAD) in the BOP.

e Contractor is responsible for the creation of the LAWA Data Lake in Amazon
Web Services (AWS). This Data Lake will be based on standard AWS 'best
practices' and AWS tools that are open source -based to avoid supplier and
integrator lock -in. If necessary, Implementation fees that exceed the scope of
the original proposal will be managed through the BOP. Requirements and
timing will be directed through the change management process outlined in the
Business Operations Plan. Ownership of work is defined in the Agreement.

Upon LAWA acceptance, it is understood that LAWA owns all customer and usage data
collected and used by the LAWA FlyAway Online Booking System. Contractor may
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request other uses for the customer and usage data that must be expressly authorized
by LAWA or provided in the BOP. Contractor will continue to be responsible for the
operation and maintenance of the Online Booking System throughout the Term,
including, without limitation, remediating any defects and enforcing warranty claims with
vendors.

24.3 Where's My Bus / Real-time Bus location System

Contractor will deliver the Customer User Interface Application Technology and the
Client-Facing Performance Monitoring and Analytics Solution described herein, that will
provide customer real-time, easily accessible and accurate “where’s my bus” information
In addition, real-time accurate information will be available in the Client-Facing
Performance Monitoring and Analytics Solutions for use in dashboard displays as well as
performance reports.

2.5 Ticketing Revenue Control and Audit Plan

Contractor shall ensure charge and collection from persons utilizing the FlyAway are only such
fares and charges as established or authorized by LAWA and that controls are in accordance
with the BOP as submitted and approved by LAWA.

Contractor shall implement and maintain Payment Card Industry (PCI) Data Security Standards
compliance, and provide a copy of its Attestation of Compliance to LAWA on an annual basis.

Contractor shall reconcile tickets sold and the respective fares received and shall certify in
writing that all fares for the designated period have been remitted. The Contractor shall provide
financial transaction reports as required by LAWA. The City of Los Angeles, or its duly
authorized representatives, shall have the right of access and the right to examine and audit all
records of the Contractor pertaining to the management and operation of the FlyAway Services
as set forth in the Agreement.

3 Revenue Control; Collection of Gross Revenue and Audit Plan

Contractor will provide full and complete processing operating procedures for revenue control,
collection of gross revenue and audit plan in the Business Operations Plan.

4 Client-Facing Performance Monitoring and Analytics Solution (CPMA)

Contractor will provide a client-facing, web-based performance data warehousing and analytics
solution accessible through approved user authentication that provides real-time data
visualizations and reporting, enables dynamic client-generated queries through a user-friendly
interface, and allows exports of data on FlyAway service performance and usage of the
Customer User Application described in the RFP, Agreement and the Scope of Services. Data
integration will need to align with LAWA'’s implementation of the Mobility Data Specification
(MDS).

4.1 Service Performance Metrics

Service performance should include trip level metrics, such as the trip distance, duration,
schedule adherence, causation of service delays or disruption, and fuel consumption. The
client-facing solution shall report on the key performance indicators (KPIs) on a recurring basis
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without additional costs whether provided daily, weekly, monthly or as appropriate, including but
not limited to the following:
a. Ridership:
i. Ridership by stop/route/schedule
ii. Ridership by type. (Including: One time, repeat ridership, family, Group,
or LAWA employee.)
b. Demand:
i. Load factor
ii. Listing of the top origin/destination, location pairs (on-demand service)
c. Reliability:
i. Service delays
ii. Late trips
iii. Missed trips
iv. Travel/Trip Times
v. Stop timestamps (arrival/departure)
vi. CCTA
d. Safety:
i. # accidents
ii. #incidents
e. Cost:
i. Net passenger cost / cost per passenger
ii. Cost per revenue mile
f. Revenues:
i. Customer revenue distribution (fare type, product, geography)
g. Bookings:
i. % sales pre-booked online
ii. % sales on app (if applicable)
iii. % of sales via TAP (as can be reasonably determined)
iv. Time of booking to service usage
v. Trip cancellation rates (for reservations on any service, or bookings on
on-demand service)
vi. % sales through 3™ parties (airlines, hotels, online travel agency
(OTAs)) and partnership agreements (if applicable)
h. Customer Experience:
i. Customer complaints
a. ADA specific customer complaints must be annotated.
ii. Net promoter score (customer satisfaction)
ii. CCTA availability (outage)
i. Operations:
i. Revenue miles
ii. Non-revenue (deadhead miles)
iii. Road calls per/100k miles
j.- Sustainability:
i. Reduced vehicle miles traveled (VMT) for employees
ii. Reduction in auto trips
iii. GHG emissions reduction

Contractor shall ensure the solution provides live connections with LAWA dashboards and
service modules, both internal and external facing, and is customizable to incorporate additional
operations and maintenance data, including a live fleet dashboard and vehicle asset inventory.
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Contractor shall provide LAWA staff with adequate training to use the solution. LAWA staff
training combined with ongoing client success support services is preferred.

Contractor will be required to comply with existing and future data standards that LAWA may
adopt over the course of the contract at no additional cost to Contractor.

41.1 Report Information.

Reports shall be prepared and transmitted in accordance with the BOP, and contain the
following information: on a daily basis, number of late and missed trips and the causes;
on a monthly basis, number of late and missed trips and the causes and passenger
counts by route and by fare type (i.e. adult, child who rode free of charge, FlyAway
Employee Monthly Pass, Metrolink Monthly Pass, Metrolink TVM, Metro TAP and Metro
TAP as reported by Metro TAP systems post-implementation, Metro EZ transit pass, and
ADA), trip, day, month, departure times and travel times, revenue by route and by
source (i.e. credit, debit, promise to pay, online, FlyAway Employee Monthly Pass,
Metrolink Monthly Pass, Metrolink TVM, Metro TAP, and Metro EZ transit pass); on an
annual basis, fleet information by route including vehicle identification numbers,
equipment used, engine type, and fuel used. LAWA acknowledges that the following
systems may not integrate into the CCIT in the initial scope: Metrolink Monthly Pass,
Metrolink TVM, Metro TAP and Metro TAP. To the degree that Contractor has the ability
to determine usage for these fare sources, LAWA will allow for a reasonable degree of
error introduced by manual reporting processes. The form of these records shall be
subject to the approval of LAWA.

4.2 The FlyAway Technology Solution (FTS) Standards

4.2.1 Queries and Reports

LAWA has standardized on Microsoft's Power Bl tool for data analytics, visualization and
simple reporting. Contractor must make data available for Power Bl for all data analytics
- reports, analysis and dashboards as defined in the BOP.

At LAWA's discretion other analytic tools may be implemented (AWS Athena, Redshift,
QuickSight, etc.) at no cost to Contractor.

Contractor must ensure the capture and delivery of historical and real time net revenue
information on a granular basis as defined in the BOP. Contractor agrees to ensure
credit and debit card fees are paid when incurred. Contractor will provide LAWA the
reports to allow LAWA to reconcile these fees. Possible examples include, but not
limited to:

LAWA FlyAway revenue and net revenue

FlyAway revenue and net revenue by route or product

By Route direction

By fare type

By FlyAway Product

By span of time

By comparison ("this month compared to last year at the same time...")
And similar information at the discretion of LAWA stakeholders and LAWA.
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4.2.2 Data Analysis / Export

As defined in the logical architecture documents to be provided by Contractor,
Contractor will provide the data model and keep current all the objects and attributes that
are provided by the Data Lake created by Contractor and their subcontractors.

4.2.3 Customer Experience (CX)

Contractor will track the LAWA Guest Experience through the implementation of Net
Promoter Score (NPS) by LAWA persona and product offerings as defined in the BOP.
This NPS score combined with other inputs as defined in the BOP will be used to
determine the UX score on a monthly basis.

NPS will be used for both outward-facing Guest FlyAway experiences and inward-facing
LAWA operational personnel experience assessment.

4.2.4 Mobility

Contractor must support mobile devices for both LAWA passengers and guests and
LAWA personnel. Contractor will enable operational personnel to be mobile and operate
throughout the LAWA campus and beyond to select off-airport locations (ConRac,
Intermodal Facilities, Automated People Mover (APM), etc.) using normal
communication technologies (3G, 4G, LTE, 5G, Wi-Fi).

Contractor must not require LAWA passengers and guests to download a Contractor-
specific app on their mobile device or smart phone. Contractor must transparently
enable the LAWA passenger or guest to purchase and manage any of the LAWA
FlyAway products in a way that is most convenient and natural to the passenger or
guest.

4.2.5 Automated Revenue Collection

LAWA wants to eliminate all manual efforts associated with revenue collection, auditing,
monitoring and their reporting with this Agreement.

Contractor may enable the automation of financial information (revenue reporting etc.) of
the FlyAway Solution to LAWA's SAP Financial System as defined in the BOP.

4.2.6 Integration Capability

LAWA will continually add and enhance the LAWA services and expects the Contractor
to be an active part of this process to include the FlyAway solution. This will be done on
a system-by-system manner to meet the current and future business needs. Individual
projects will be negotiated with the Contractor as required.

Future examples could include changes to the FlyAway eco-system brought on by the
adoption of autonomous vehicles, congestion -based pricing, and integration with the
MDS.
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4.2.7 Sustainability Tracking and Reporting

Contractor must support LAWA's effort to reduce GHG emissions. Contractor will
support LAWA's efforts to identify benchmarks for LAWA'’s FlyAway program to measure
the impact on LAWA sustainability initiatives. At LAWA's discretion, Contractor will
implement initiatives by mutual agreement with Contractor.

4.2.8 Compliance and Support for Industry and De facto Standards

For the term of the Agreement, Contractor (and its subcontractors) are solely
responsible for PCI compliance and on an annual basis will provide a certification letter
as to this compliance from a certified PCl QSA.

Contractor (and its subcontractors) are solely responsible for compliance with applicable
provisions of the California Consumer Privacy Act (CCPA) for personal information
processed in providing LAWA FlyAway products and services.

In the event that requirements of the European Union General Data Protection
Regulation (GDPR) apply to personal data processed through providing LAWA FlyAway
products and services, Contractor (and its subcontractors) will comply with the
applicable GDPR requirements.

LAWA will not take any action or fail to take any action that would result in Contractor (or
its subcontractors) being in noncompliance with applicable provisions of legal or
contractual requirements addressed by this Section 4.2.8.

On receipt of any consumer privacy request relating to the subject of this SOW, LAWA
agrees to refer such request to Contractor in a timely manner to permit compliance with
applicable privacy requirements.

429 Fraud

Contractor will establish procedures and processes to be further described in the BOP to
mitigate any potential theft or fraud from customers and employees alike. Contractor
must perform a risk assessment annually to identify any weak points in the revenue
collections systems and provide improvements to address such weak points.

Contractor must ensure all staff scheduled to work is stationed at their designated
position and must ensure there is no ghosting of positions or staff.

Additionally, any work provided by Contractor or its subcontractor must be verified and
procedures must be implemented to ensure no double billing, billing for incomplete work,
or other charges not warranted are not included in the monthly invoice to LAWA.

4.2.10 Solution Availability & Performance (Latency & Tech Refresh)

LAWA is a 24 x 7 x 365 operation and the expectation is for 100% perceived user
availability. This does not mean the system or its components cannot go off line, it does
mean such failures of Contractor's FlyAway Solution should not be perceived by
passengers, guests, LAWA or its stakeholders to the extent reasonable.
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Definition: 100% perceived user uptime is a design and operation where the LAWA
guests and personnel of the FlyAway solution do not perceive if the system has gone off
line. Contractor may have Maintenance and Security Update windows but the FlyAway
solution is not brought off line to make changes or updates. Contractor's design and
implementation must allow updates and patches to be installed on a continuous basis
without impact on the system's overall functionality. When end -point devices are
upgraded, revised or repaired, these would necessarily go off line and that specific
function could not be perceived as 100%. Database upgrades, server OS upgrades,
security patches, etc. must all performed in a manner where the Guests and LAWA
personnel perceive no downtime and full functionality is maintained.

1. Contractor (and its subcontractors) must make reasonable commercial efforts
to keep all software current - no more than one major release version behind
what is currently in production (e.g., if the FlyAway solution is operating on
version 1 and there are 3 software versions available from supplier, (v1.0, v2.0
and a just released v3.0.9), the FlyAway solution must be upgraded to version
3.0.9. If version 2.0 is the current FlyAway version, upgrading to v3.0 is
optional).

a. Security patches will be applied timely and will address LAWA IMTG
Cybersecurity concemns. LAWA will be notified of Issues related to
timely security patch application to ensure LAWA cybersecurity
concerns are addressed.

2. Demarcation (Demarc) for power and data: LAWA will be responsible for
bringing and maintaining power and data to ticket booths outlined in the RFP
and Agreement. Contractor is responsible for extending power and data to
support their FlyAway solution within any given FlyAway ticket booth, kiosk
vending machine, and/or system, from the LAWA power and data demarc
point. The Contractor is responsible for procuring all internet service as
required to facilitate the function of the FlyAway Technology Solution
(including the booths).

3. Contractor must comply with policies and requirements as defined in the latest
version of the LAWA Design Construction Handbook (DCH) unless given an
exception by LAWA.

a. DCH: https://www.lawa.org/en/lawa-businesses/lawa-documents-and-
guidelines/lawa-design-and-construction-handbook

4.2.11 Ownership of Work Products, Licenses and Data

Upon LAWA acceptance, Contractor shall grant City a non-exclusive, non-transferable,
fully paid up license during the Term to use the CCTA and CPMA as integrated solution
on the terms and conditions in the Agreement. Contractor shall retain all ownership
rights in and to the CCTA and CPMA. Contractor will continue to be responsible for the
operation and maintenance of FlyAway solution throughout the Term, including, without
limitation, remediating any defects and enforcing warranty claims with vendors.
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4.2.12 Integrations

Final diagram/specifications to be provided in the BOP. Right, title and interest to the
integration platform (including associated software to be developed by Contractor) will

be owned as defined in the Agreement. Any developed software will be non-exclusively
licensed to City during the Term pursuant to terms of the Agreement. Approved Costs for
the development of the integration will not exceed the (Integrations/Design and Launch)
of Cost Summary and any additional costs to deliver the specified integration will be
borne by Contractor.

4 2.13 Real-Time/Near Real Time Data Access

Contractor and its subcontractors will be responsible for the creation and maintenance of
the FlyAway solution. All customer and usage data collected and created will be owned
by LAWA. Contractor may create de-identified and/or anonymized versions of such
customer and usage data. City shall own any such de-identified and/or anonymized
versions of customer and usage data, and Contractor may request to use such data to
be expressly authorized by LAWA or provided in the BOP. The AWS Data Lake must
support real time/near real time access to any information required for operational or
commercial transactions. Possible items to include, but are not limited to: Presenting
LAWA concessionaire promotions to a passenger who has opted -in to a LAWA loyalty
frequent parker reservation program.

All require real time access to data. Unless otherwise specified, all FlyAway collected
and created data will be provided in real time to LAWA on a 24 x 365 basis as defined in
the BOP.

a. LAWA has standardized on Splunk Enterprise' and IT Service Intelligence2 as
the platform for all system Event monitoring. Contractor will ensure all systems
send real time alerts to Splunk to enable transparency on overall system and
subsystem status on an implementation timeline outlined in the BOP.

4.2.14 Guest Experience Data

As much as possible, Contractor will segment all LAWA FlyAway guests across the
LAWA personas and show any migration from one persona to another. This
categorization should enable the same FlyAway guest to participate in more than one
LAWA persona depending on the trip type they are taking at the time. Contractor will
provide definitions of FlyAway market segment and marketing data as defined in the
BOP.

Contractor and/or its subcontractors will, by necessity, collect Pll and PCI data from
passengers and guests using the LAWA FlyAway solution. While the ownership of this
data is LAWA's, the initial design (as defined by the TRAD) must ensure no Pll data is
transferred to LAWA's Data Lake. For both PCI and Privacy (CCPA, GDPR, etc.)
considerations, Contractor and its subcontractors are solely responsible for applicable
requirements relating to PCI and PIl privacy and security under local, state, federal and
international laws.
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4.2.15 Service Management

Contractor must ensure a strong “ownership -to -closure' culture when dealing with
incidents, problems, changes, and projects associated with FlyAway. Unless LAWA
determines otherwise, Contractor will always determine root cause for all ITSM problem
tickets. This is critical to avoid repeating the same mistake.

Contractor is responsible for monitoring and the accuracy of the data feeding from each
source within the FlyAway solution. Contractor will monitor the feed/flow and accuracy
into LAWA's instance of the Splunk Information Technology Service Intelligence (ITSI)
system on an implementation schedule outlined in the BOP.

LAWA has initiated an Information Technology Service Management (ITSM) program
based on the international standard, Information Technology Infrastructure Library (ITIL,
version 3) to improve how services are provided to all stakeholders across the airport.
LAWA has implemented cloud -based ServiceNow products® and designated Splunk
Enterprise and IT Service Intelligence to be the Event platform for the airport's ITSM
program.

Contractor must use these platforms for their FlyAway implementation at LAWA for all
aspects of service management as defined in the BOP.

Contractor will focus on MTTR (Mean Time to Respond) and MTTRestore (Mean Time
to Restore). By using the LAWA ITSM platform, Contractor's solution (CCTA, CPMA,
vehicle and related components), MTTRestore will be tracked and improved year -over -
year. In conjunction with the use of LAWA's ITSM, Contractor will do the following, on an
implementation schedule outlined by the BOP:

1. Inventory of all relevant equipment, software, people, resources - all assets will be
in LAWA's cloud -based ServiceNow Configuration Management Data Base
(CMDB).

2. Locate all LAWA FlyAway assets with a reference to LAWA's GIS system (Aegis) in
the LAWA ServiceNow CMDB. Contractor will use ArcGIS Collector to capture the
location and ArcGIS Survey1234 to populate the needed data fields about 8 any
end point device or resource.

3. Contractor will have access to the floor plans through digital download or network
access and use ArcGIS Survey 123, photographing the object and the
manufacturer's identification labels. On the survey form, provide the following:

a. Equipment location with latitude/longitude/elevation

b. Unique asset tag number

c. Populate data on the equipment per ServiceNow standards (equipment
model, serial number, MAC address, service contact name, email, phone,
and fax number)

d. Provide digital manuals and service instructions so that it can be linked to
the asset tag and inserted into ServiceNow.

Additional information about assets must include:
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i. Lat/Long/Z (with accuracy within 10 feet if possible) this should allow
plotting in GIS/map

ii. Street Address, Floor, and Room Number using standardized address,
floor, and room numbers from LAWA's AeGIS that will be provided by
LAWA.

iii. IP address

iv. MAC address

v. Contact information (name, phone number, email) if asset fails or
becomes infected with a virus or other malware.

vi. Ability for Service Now to discover the OS version and hardware type and
record it.

4. Contractor will use LAWA's cloud -based ServiceNow CMDB and will be the single
source of truth for all assets.

5. Contractor will ensure all system vents will be sent via Apigee to Splunk Enterprise
/ IT Service Intelligence.

6. Contractor agrees all Service Requests (Incident, Problem, Change, etc.) from any
FlyAway stakeholder (Contractor and Contractor's subcontractors) will be
submitted only through the LAWA ITSM platform.

7. Contractor must ensure ownership -to -closure, finding true root cause, identifying,
eliminating repeating problems and incidents and the creation and capture of Net
Promoter Scores (NPS) through LAWA's ITSM platform as defined in the BOP.

4.2.16 Support - Service Level Agreements (SLA)

Contractor understands when a problem occurs, the Mean Time to Respond (MTTR) is
as defined in the BOP. Contractor will meet the FlyAway Solution (all system &
subsystems) availability of 99.9% or better.

Possible examples include:
e MTTRespond SLA requirements for the following systems will be defined in the
BOP:
o Components
o Public facing dashboard
o Splunk

MTTRestore6 SLA requirements:
e Public facing dashboard
FlyAway Ticketing Components including credit card processing.
PGS & Digital Signage
Splunk

4.3 Performance Failure-to-Perform Assessments — Deductions

The City shall have the right to assess performance deductions in the event of Contractor's
nonperformance as delineated in Exhibit |, Service Level and Performance Standards and the
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4.3.1 Additional Performance Requirements

Following ten (10) complaints or performance issues of a similar nature in any three-
month period, City may develop additional reasonable performance requirements, with
attendance performance assessments, to be included in the BOP.

4.4 Customer Insights and Digital Marketing

441 Customer Insights and Brand Awareness

Contractor shall collect, aggregate and assess customer insights on the FlyAway
experience, existing brand loyalty, and general brand awareness of FlyAway among LAX
passengers and employees to inform and make recommendations to LAWA.

Contractor shall provide periodically, but not less than twice a year, a summary of the
FlyAway customer experience, including the existing brand footprint, key customer
segments, and competitive differentiation opportunities to increase awareness and
subsequent ridership, and to continually improve the customer experience.

To ensure continuous collection of customer insights, Contractor shall have the
capability and resources to anonymize and aggregate customer feedback for LAWA
through the Client-Facing Performance Monitoring and Analytics Solution, including the
net promoter score, customer feedback collected through the customer service center,
and ad-hoc trip surveys.

LAWA will exclusively own all new usage and customer data created or collected ("New
Data") in Contractor’s performance of the Scope of Services. All use, sharing,
distribution or disclosure of New Data unrelated to performing the Agreement is
restricted absent prior written approval of a use license. Notwithstanding the foregoing or
anything to the contrary in this Scope of Services, Contractor may create anonymized
and/or de-identified versions of New Data. City shall own any such anonymized and/or
de-identified versions of New Data, and Contractor may use such anonymized and/or
de-identified versions of New Data for their respective business purposes as expressly
authorized by LAWA in writing or provided in the BOP.

4.4.2 Marketing

The Contractor shall have the capability and resources to enhance awareness of the
FlyAway service and increase ridership. Key marketing activities will include the
following:
a. Targeted Digital Marketing: Based on the customer insights and targeted
marketing approach, Contractor shall use their technology platform — and
integrations with other digital portals — to promote the FlyAway service.

b. Optional / Future Offering: Partnerships and Promotions: In concert with
LAWA facilitation and approval, LAWA may require the Contractor to assist
with the development and structure of incentive programs that would promote
the use of FlyAway services, such as marketing and branding partnerships
with various entities (such as CLEAR and Transportation Security
Administration Pre-Check) and companies (airlines, hotels, transit and
commuter rail, Online Travel Agencies, and others). Contractor will provide
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the API for such integrations.

In addition to ongoing promotional partnerships, the Contractor may propose seasonal or
special event promotions that increase FlyAway'’s service offerings and ridership. Any
additional service offerings that result from the proposed partnerships will be evaluated
based on their ridership potential, cost-effectiveness, and any cost-sharing with the
proposed partner.

Contractor shall provide updates and available metrics on the success of targeted
marketing efforts to LAWA on an annual basis, at minimum, alongside a review of
aggregated customer feedback to continually assess the customer experience, and
recommend proposed service and marketing adjustments simultaneously.

No signage, advertisement or marketing collateral shall be published without the prior
written approval of LAWA.

443 Communications Collateral

Contractor shall have the capability and resources to develop digital communication
materials to be posted on their software portals and distributed by LAWA using various
types of media, including social media platforms, for dissemination of information, public
notices, and real-time updates. All communications materials shall be submitted in
advance for approval from LAWA.

5 Customer Service

Contractor shall provide 24-hour customer service, every day of the year, and a critical
response portal, for riders and drivers that responds to collisions, safety incidents, lost items
and citations.

Contractor shall maintain a customer complaint data management system that must be shared
with LAWA staff to analyze feedback, complaints, and inquiries. At LAWA'’s discretion, LAWA
may require Contractor’s third-party integration of its customer data management system with
LAWA'’s Data & Analytics Center of Excellence platform for Data Management Solution for a
consolidated complaint management system.

5.1 Communications With LAWA

Contractor must make reasonable efforts to respond to inquiries from LAWA within one
business day. LAWA inquiries may include, but are not limited to, requests for technical
supports, consultation, pricing and work progress status.

Contractor must provide a local telephone number and an e-mail address(s) to accommodate
such inquiries staffed by adequate qualified personnel to provide prompt, courteous, and
informed answers to LAWA inquires.

6 Service Analytics and New Market Development

Contractor will conduct service analysis, propose service enhancements, and develop new
service delivery models and routes. Leveraging their technology platform and analytics
capabilities, the Contractor will work collaboratively with LAWA to conduct periodic assessments
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of existing service to optimize current operations, as well as identify potential new markets,
services and routes. The Operator’s proposals for new service shall be deemed “New Market
Development Proposals.” Operator may provide LAWA as many New Market Development
Proposals as it wishes, but shall submit at least one yearly and can be tasked by LAWA to
submit up to two (2) such proposals based on LAWA-specified locations or areas annually upon
request of LAWA. New Market Development Proposals could include, but not be limited to any
of the following:

6.1.1 Optimizing fixed-route operations:

Contractor shall assess existing FlyAway service and identify specific items to improve
service and grow ridership around established service areas, as well as other recently
served routes or potential new routes deemed to be viable for fixed-route service.

6.1.2 Providing on-demand service:

Contractor shall assess the use of on-demand service models to increase the number of
people arriving at LAX in vehicles carrying multiple passengers. Contractor will possess
experience collecting and assessing travel data and customer insights to propose
recently served areas and/or new markets that could be served by on-demand service,
and to build a recommended propose operating plan and business model for LAWA's
consideration for implementation.

6.1.3 Exploring other services and modes

Contractor will identify other solutions that could add value to LAWA and the FlyAway
brand, including strategies to offer seamless first/last mile connections to FlyAway
service, and other direct airport connections that benefit passenger and employee travel
to LAX.

7 MANAGEMENT AND OPERATION OF FIXED ROUTE, SCHEDULED FLYAWAY
SHUTTLE SERVICES

Contractor shall have a comprehensive approach to acquire all the necessary logistical
requirements and labor resources for an efficient shuttle bus operation to support the FlyAway
routes to and from LAX. Contractor will:
e Use the technology solution(s) to manage and right-size operations based on real-
time demand.

e Develop operational policies and procedures as will be required in Contractor’s BOP.
Standard operating procedures shall be included as part of the BOP.

e Plan, develop, implement, monitor, and evaluate performance measures/metrics to
sustain efficient and effective operations.

e Provide advice and make recommendations to LAWA for more efficient operations.

e Track key performance indicators (KPIs), as outlined in this Scope of Services and
the BOP requirements, and conduct analysis to ensure operations are meeting
service requirements/demands and provide alternatives and options to achieve these
requirements.

e Provide a comprehensive training program for delivering service for the FlyAway,
including regular customer service, vehicle operation, passenger relations, ADA
requirements, route and schedule orientation, and on-time performance before
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permitting any driver or other public interacting employees to engage in any part of
FlyAway operations. The Contractor shall also provide an ongoing safety program to
ensure a safe operating environment.

7.1 Business and Operations Plan.

The Contractor’s Business and Operations Plan (BOP) will be updated and submitted for LAWA
approval at least annually. The BOP shall include the following:

7.1.1 Fleet Plan

The Fleet Plan for the FlyAway Bus Service Routes should be composed of vehicles
providing a seating capacity, with luggage, to meet current demand with organic and
targeted annual growth for each year of the Agreement.

Contractor shall furnish and replace when necessary the vehicles used for the shuttle
vehicle transportation services contemplated by this Agreement in accordance with the
BOP.

Contractor is responsible for fleet management, maintenance, repair, cleaning, washing
and fueling all vehicles it provides for use in the shuttle transportation services,
contemplated by this Agreement in accordance with the BOP. No facilities are available
at the Airport for such purposes.

7.1.1.1 Fleet vehicles

Contractor shall provide no less than twenty six (26) tour buses (referred to
collectively herein as "FlyAway Buses") and, in accordance with the Fleet Plan as
described in the approved Business and Operations Plan, at all times during the
contract term. All FlyAway Buses shall comply with applicable laws, rules and
regulations as set forth in the Agreement, herein, and BOP.

Contractor acknowledges that Contractor or its subcontractors shall be the sole
supplier of the vehicles and/or equipment necessary for effective and efficient
FlyAway Bus Service.

7.1.1.2 Supplemental Vehicles

As set forth in the Agreement, LAWA, at its discretion may provide additional
vehicles for sustainability initiatives (including electric and/or zero emission
vehicles). Contractor must support LAWA's effort to address GHG and reduce
emissions. Contractor will integrate additional vehicles into service for FlyAway
service by mutual agreement.

7.1.1.3 Vehicle Specifications
All vehicles used for public FlyAway service must meet the following
requirements and specifications:

a. Vehicle Year and Mileage — New or used (100,000 miles or less and
last four model year or newer) bus fleet must be procured by the
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Contractor for this opportunity. Contractors shall determine the
appropriate size and quantity of fleet for each route in operation.

b. Americans with Disabilities Act ("ADA ") - readily accessible to and
useable by individuals with disabilities, including individuals in
wheelchairs, as set forth in 49 CFR § 38.23 and 49 CFR Part 38,
Subpart G.

c. Altemative-Fuel Vehicles - Contractor vehicles must comply with the
LAX Alternative Fuel Vehicle Program.

d. Bus Markings — All vehicles must be in accordance with the signage,
color, FlyAway trademark and trade dress specifications. The exterior
of all vehicles used in FlyAway passenger bus operations must be
branded with the FlyAway trademark provided by LAWA. Contractor
shall submit design to LAWA for review and approval.

e. Each bus must have integrated sign displays to show distinct bus routes
visible on both the front and passenger side of each vehicle. Signage
should be legible from 50 feet away. Onboard signage must address
the hearing impaired.

f. Be equipped with a public address system and a heating and air
conditioning system sufficient to maintain an interior temperature of not
more than 72°F with a 92°F outside ambient temperature;

g. Have A "No Smoking" sign posted and positioned so that it faces the
passenger section of the vehicle;

h. Meet all other requirements set forth in this Agreement, and the BOP.

7.1.1.4 Support Vehicles.

Contractor shall be solely responsible for providing any support vehicles
(including, but not limited to, customer assistance vehicles and vehicles that are
not used for carrying transit passengers) needed by Contractor to perform
Contractor's duties under this Agreement.

7.1.1.5 Vehicle Technology Requirements

All vehicles will include requisite devices, hardware and software as needed to
deliver the Customer User Interface Application Technology and the Client-
Facing Performance Monitoring and Analytics Solution described herein and the
Agreement, which may include mobile devices or tablets for integration with the
technology platform, as well as Metro TAP validators or any other contactless
payment validators.
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7.1.1.6 Positioning System

All operating vehicles must be equipped with latest generation global positioning
system (GPS) vehicle tracking devices and systems that are able to provide
LAWA and the public with real-time trip and vehicle positioning updates. Tracking
and monitoring shall be provided using the Customer User Interface Application
Technology described in Section 2 and the Client-Facing Performance
Monitoring and Analytics Solution described in Section 4. GPS technology will
provide tracking for enhanced headway management and contain automatic
passenger counting equipment.

7.1.1.7 Real-time in-vehicle data

The Contractor’s fleet management and reporting systems shall include
Automated Vehicle Location (AVL), Automated Passenger Counters (APC) and
available seats/available capacity, incident/accident notifications, and a Video
Security System (VSS). AVL, APC, and Estimated Arrival Time (ETA) information
must be available in a reporting format that can be “published” onto LAWA’s
website, while also providing historical data for analytical purposes. The VSS
shall use high resolution camera and data recording systems that cover both
interior and exterior of buses, and video images shall be stored for a minimum of
30 days. APC shall be capable of providing passenger counts and related
information with at least 98% accuracy.

Contractor will provide real-time Automated Vehicle Location (AVL), Automated
Passenger Counters (APC), and Estimated Arrival Time (ETA) data exchange
from in-vehicle devices to the Customer User Interface Application Technology
and the Client-Facing Performance Monitoring and Analytics Solution described
in Section 4 through a secure Application Programming Interface (API) and follow
the standards that may be established by the Open Mobility Foundation.

The API shall support request rates to provide data at real-time or near real time
to LAWA or its designee. This will allow LAWA and the public to view all LAX
transportation services including but not limited to FlyAway and LAX Shuttle
routes.

Contractor shall install necessary systems and equipment on all of its shuttle
vehicles which would enable passengers to obtain real -time arrival times (i.e. via
a smart phone application).

7.1.1.8 WIiFi for patron use

All vehicles must be equipped with Wi-Fi for patron use. Wi-Fi connection shall
include basic internet access with security authentication on a specified or
customized LAWA splash page providing notice to the user stating the terms and
consideration and inherent risks of internet service provided. Wi-Fi internet
access shall be readily and easily available to support for typical Wi-Fi enabled
(including smart) devices. Wi-Fi services must be reliable regardless of bus
capacity or number of users accessing the internet at any given time. The
wireless controllers must have the capacity to be managed remotely, if required
by LAWA.
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Contractor must provide both WIFI service and real-time FlyAway Bus arrival
time service free of charge to FlyAway Bus Service passengers, and the costs
and provision related thereto shall be the full responsibility of Contractor and are
not eligible for any reimbursement from the City.

7.1.1.9 Monitors

Vehicles also may be equipped with monitors for programmable content, where
appropriate for vehicle type.

7.1.1.10 New Market Implementation

New routes of 15 miles roundtrip or less should be serviced by EV/Zero Emission
Vehicles and in accordance with the change in scope process outlined in the
BOP, unless otherwise approved by LAWA and Contractor.

7.1.2 Transportation Operations Plan

Contractor shall maintain the Service Operation Schedule and Trips as provided in
Exhibit L of the Agreement, and which is subject to change at the discretion of the Chief
Executive Officer with no further action by the Board. The Transportation Plan must
include processes and standard procedures for the following:

7.1.2.1 Passenger Demand Responsive Plan

Contractor shall provide FlyAway service that sufficiently and efficiently satisfies
passenger demand throughout the day, seven days a week.

7.1.2.2 Bus Maintenance, Repairs, Washing and Fueling Services

Contractor shall schedule, perform and maintain sufficient records of all bus
maintenance, repair, towing, fueling, cleaning, washing, fumigation and
disinfection services to ensure good operating, safe vehicle conditions for all
passengers. Contractor shall take full responsibility of providing adequate
transportation services while other buses are under repair or out-of-service.

7.1.2.21 Towing

Contractor shall be responsible for towing of inoperable buses on airport
property or public streets within a 1-hour response time window.

7.1.2.2.2 Fueling.

Contractor shall provide fuel for all FlyAway Buses. Fuel cost for in-
service vehicles are an eligible reimbursable expense. Contractor shall
provide fuel reports in a format approved by LAWA as specified in the
BOP.
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7.1.2.3 City Inspection of Facilities and Equipment

City upon five (5) business day notice, may inspect Contractor's equipment,
using its own personnel to ensure compliance with requirements specified in this
Agreement and/or to determine if there is any defect that would present a hazard
to the public health or safety.

7.2 Service Level and Performance Standards

Contractor will ensure it consistently conducts an operationally efficient, reliable, cost-effective
service schedule and fleet plan that meet passenger demand and ensure the highest level of
customer service and safety.  Contractor will leverage the Client-Facing Performance
Monitoring and Analytics Solution described in Section 4 to dynamically track operational and
customer service issues and address proactively to continually improve FlyAway service.

Specific Service Level and Performance Standards are listed in Exhibit |. LAWA will work with
the Contractor to refine performance measures as is needed, and will take into consideration
factors outside of the Contractor’s control when assessing penalties. The parties may modify
these performance standards, as necessary, throughout the duration of the contract as outlined
in the BOP change management process.

Contractor will develop a performance management plan to effectively monitor their progress on
meeting or exceeding LAWA's stated performance standards.

7.3 Facilities Provided

LAWA authorizes Contractor to use facilities at Union Station Bus Terminal and Van Nuys Bus
Terminal (hereinafter referred to collectively as "Bus Terminals ). Contractor is responsible for
obtaining telephone and data service and providing all furnishings for Contractor's own use.

7.3.1 Facilities Maintenance Requirements.

Contractor agrees to utilize and maintain its facilities in the Bus Terminals in a clean,
sanitary and orderly condition.

8 LAWA CYBERSECURITY & TECHNOLOGY DOCUMENTATION NEEDS

8.1 Cloud Security - Software as a Service (SaaS)

SaaS provides LAWA client the capability to use the provider's applications running on a cloud
infrastructure. LAWA does not manage or control the underlying cloud infrastructure including
network, servers, operating systems, or storage with the possible exception of limited user -
specific application configuration settings.

Additional security assessment, as mutually agreed by LAWA and Contractor, may be
performed after remediation for verification purposes at the discretion of LAWA IMTG
Information Security Office.
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8.1.1 Cloud-based Solution for FlyAway

Contractor must provide a complete cloud -based solution that meets or surpasses the
availability standards. FlyAway functions must continue without interruption for
passengers, guests and LAWA operations personnel. Contractor must support a
configuration that can continue to operate with no degradation in function for 2 hours if
either access to the network or power is lost. Cut over to this operational mode (no
network and/or power) must also be automatic (no manual intervention needed by
Contractor or LAWA personnel) and transparent to passengers, guests and LAWA
operational personnel.

Notification via LAWA’s ITSM software must be initiated when entering this backup
mode.

a. Contractor must clearly identify which components of their solution need to be
on the LAWA premises to support the continuous operation described above
when power and / or network is lost.

Contractor will provide detail of the solution in the BOP.

8.1.2 Continuous Improvement

Contractor must show year -over -year performance improvements wherever
commercially feasible. These can fall into categories covering cost reductions, net
revenue increases, guest experience improvements or, ideally, all three. Possible
examples include, but are not limited to:

e One-click reservations of any FlyAway product

Gifting a FlyAway product (one time, monthly, yearly) to a colleague, spouse,
child

Time to make a payment via a pay-on-foot mechanism

Time to find a 'bus' ("Where’s my bus")

Time from initial LAX pickup/drop off to last pickup/drop off

Staff optimization - FTE per number of transactions per route

Contractor must provide a candidate list of items in the three categories (Cost
Reduction, Net Revenue Increase and Guest Experience Improvements) for continuous
improvement as part of the annual budgeting process and BOP updates.

Contractor and LAWA will review tools for the support of the continuous process
improvement framework. LAWA will make the final decision on process improvement
tools at no additional cost to Contractor.

8.1.3 Modular Product Architecture

Isolation of key components in Contractor's modular products architecture solution is
critical. The ability to swap out components via an industry standard and open API
interface is mandatory. Vendor lock -in will be avoided unless approved by LAWA. To
document this, Contractor must provide a Technical Reference Architecture Diagram
(TRAD) as part of their implementation and keep this document and corresponding
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documentation updated and current. A 'work -in -progress' TRAD can be found in the
BOP. This document must be completed prior to Commencement Date and is
considered by LAWA a key deliverable from Contractor and its subcontractors. All
technology stakeholders will be required to follow the TRAD.

8.1.4 Automation

Contractor must identify their automation initiatives on an annual basis as part of the
budget process and BOP update. The same categories will be used for automation that
were described above in Continuous Improvement - Cost Reduction, Net Revenue
Increase and Guest Experience Improvement.

Automation initiatives must also include:
a. How the business processes were identified for automation?
b. What cost benefit analysis was performed to prioritize processes to be automated?
c. How Contractor will re-skill and place employees that are affected by automation
in new positions?

Contractor will provide innovative approaches that are focused on cost reduction, net
revenue improvement and guest experience improvement year -over -year.

Contractor must incorporate security industry-accepted best practices and meet a
standard of due care to support the security policy of LAWA and shall abide by the
following needs.

8.2 Cyber Insurance

Contractor will provide cyber insurance as required by LAWA to cover any losses resulting from
technology errors and omissions.

8.3 Security Controls

Contractor (or its subcontractor) is responsible for configuring security controls to provide
individual accountability, audit ability, and separation of duties. Security controls must be
consistent with industry best practices, including but not limited to the following:

a. Authentication requirements for access to sensitive data and privileged functions.

b. A process to ensure the latest operating system patches have been applied to all
components.

c. A process to ensure the latest security -related patches have been applied to all
components.

d. Run only services required to meet desired functionality (disable unused services).

e. ldentify and enable required TCP/UDP ports and disable other TCP/UDP ports when
applicable.

f. Log all security related events relating to the program including unauthorized attempts
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to access privileged services.

Proven, standard algorithms which are the strongest available at the time, shall be
used as the basis for encryption technologies. These algorithms represent the actual
cipher used for an approved application. Symmetric cryptosystem key lengths must be
at least 128 bits. Asymmetric crypto-system keys must be of a length that yields
equivalent strength.

8.4 Security Design & Review

a.

b.

C.

Contractor shall submit a network diagram for review by LAWA IMTG Information
Security Office.

Contractor shall submit an application data flow diagram for review by LAWA IMTG
Information Security Office.

Contractor shall be required to show that the network and/or application flow design
conforms to security best practices.

8.5 Documentation

Contractor shall provide a security plan that includes, but is not limited to:

a.

b.

An overview of the information system security posture.

Technical details regarding information system implementation strategy,
documentation or guidelines that vendor follows to implement and deliver the
information system.

. Technical details regarding security strategy - patches applied, operating system

hardening steps, services enabled/disabled, TCP/UDP ports opened/closed,
authentication requirements, etc.

. Technical diagrams (physical and logical) of the implemented solution.

. Any deviations from the security best practices shall be documented by Contractor

and must be approved by LAWA IMTG Information Security Office.

8.6 Security Assessment

Contractor shall conduct a security risk assessment (mutually acceptable recognized security
standard) prior to deployment to ensure appropriate security controls have been designed and
implemented. LAWA IMTG Information Security Office, or a third party representing LAWA, shall
conduct a security risk assessment prior to final user acceptance, and annually.

8.7 Security Issue(s) Remediation

Provision for remediation of security issues as requested by LAWA:
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a. Contractor must immediately remediate vulnerabilities and high -priority security issues
identified during a security review or assessment.

b. Contractor must remediate high and medium risk level issues within a reasonable
timeframe. If the remediation affects the functionality of the system, LAWA IMTG
Information Security Office may grant an exception depending on the risk level or use
other external security methods to mitigate the risk.

Additional security assessment may be performed after remediation for verification purposes at
the discretion of LAWA IMTG Information Security Office.

8.8 Cloud Security - Software as a Service (SaaS)

SaaS provides LAWA client the capability to use the provider's applications running on a cloud
infrastructure. LAWA does not manage or control the underlying cloud infrastructure including
network, servers, operating systems, or storage with the possible exception of limited user -
specific application configuration settings.

Solution provider:

a.

b.

Should support SAML 2.0 or ADFS to allow single sign on.

Should be SSAE 16 SOC1/SOC2 or ISO 27001/27002 compliant on all hosting
facilities; and provide compliance audit report semi-annually.

Ability to provide regulations & compliance control solution.

Ability to provide identity management solution (such as active directory Integration,
Multi -Factor Authentication, single sign -on).

Ability to provide data access control solution.

Ability to detect and block unauthorized/malicious traffic on the network (such as
botnet/malware, SQL injection, cross -site scripting, denial -of -service, etc.)

Ability to provide data protection/encryption/segregation solution.

Should support Amazon GuardDuty (or equivalent service on your Cloud solution)
a. https://aws.amazon.com/quardduty/

Ability to provide anti -virus and patch management solution, with the ability to apply
critical security patches on a Monthly basis

Should perform penetration testing on a yearly basis by a certified, qualified industry -
recognized 3rd party entity, approved jointly by Contractor and LAWA IMTG
Information Security Office.

Ability to provide key management solution.

Ability to provide business continuity and disaster recovery solution (such as alternate
site, backup/recovery procedure, recovery point objective, recovery time objective).
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. Ability to provide security incident response solution.

Ability to respond and provide immediate notification to LAWA on all security breaches,
system failure, and network outages.

Ability to provide LIVE application/data security feeds to LAWA.

Ability to provide service level agreements on reliability, availability, performance,
guest support, and penalties.

Ability to provide data retrieve/removal solution when Agreement terminates.

8.9 Vendor -Hosted Systems Service Provider

Vendor -Hosted system services are those services where LAWA does not manage or control
daily operations, application or system services, infrastructure, network, servers, operating
systems, or storage.

Needs for Contractor vendor -hosted system services:

a.

Should follow industry best practice security standards when providing Industrial
Control Systems.

Should require PCI DSS compliance for any subcontractor dealing with payment cards
and PII.

Ability to provide regulations & compliance control solution.

Ability to provide identity management solution (such as active directory Integration,
Multi -Factor Authentication, single sign -on).

Ability to provide data access control solution.

Ability to detect and block unauthorized/malicious traffic on the network (such as
botnet/malware, SQL injection, cross -site scripting, denial -of -service, etc.)

Ability to provide data protection/encryption/segregation solution.
Ability to provide anti -virus and patch management solution.
Ability to provide key management solution

Ability to provide business continuity and disaster recovery solution (such as alternate
site, backup/recovery procedure, recovery point objective, recovery time objective).

Ability to provide security incident response solution.

Ability to response and provide immediate notification to LAWA on all security
breaches, system failure, and network outages.
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m. Ability to provide LIVE application/data security feeds to LAWA Ability to provide
service level agreements on reliability, availability, performance, Guest support, and
penalties.

n. Ability to provide data retrieve/removal solution when contract terminates.

9 LAWA INFORMATION TECHNOLOGY SERVICE MANAGEMENT (ITSM)

9.1 Integration Support

a. The solution should allow integration through Web Services (REST/SOAP), email, file
(CSV, XLS, XML), LDAP, ODBC/JDBC, SSIS, PowerShell, SSH, and Java.

b. The solution should provide access to all relevant data needed to evaluate day -to -
day operations, and performance metrics. These metrics will be accessible via one of

the following integration methods.
i. RESTful API

ii. Database connections. Supported databases include: DB2/Linux, Informix,
MemSQL, MySQL, AWS Aurora, Microsoft SQL Server, Oracle, PostgreSQL,
AWS RedShift, SAP SQL Anywhere, Sybase ASE, Sybase IQ, and Teradata.

iii. Syslog via TCP/UDP

iv. Output collected from scripts that can be run (i.e. PowerShell, *nix shell scripts)

c. Contractor will provide a system integration diagram with LAWA monitoring and ITSM
tools per the BOP

9.2 Product Features - IT Operations Management

a. Contractor will allow LAWA to benchmark in scope applications and components key
performance indicators (KPIs) and trends using LAWA ITSM tools.

b. Where applicable (Data Lake), Contractor will include guided implementation/setup
functionality based on best practices during deployment and provide documentation
to LAWA.

c. Contractor's solution will be integrated with LAWA ITSM and security tools to discover
and map the relationships between IT components that comprise specific business
services, even in dynamic, virtualized environments, and LAWA must continuously be
able to monitor IT infrastructure for service -affecting changes and update service
maps in real time.

d. Contractor's solution integration with LAWA ITSM tools will not only automatically
create actionable alerts from infrastructure events captured by LAWA monitoring tools,
but must map alerts to configuration items and services and show a consolidated view
of all service -impacting events. It should also integrate with ITSM to automatically
create incidents and integrate with orchestration to provide automated remediation
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options if applicable per the BOP
PART Il - GENERAL REQUIREMENTS

Contractor will make every effort to ensure any employee responsible for decision making or
providing information to LAWA is available during normal business hours. This applies to
Contractor's account General Manager and all other applicable staff.

Contractor will always ensure a knowledgeable backup completely equal to the primary site and
account General Manager is available at all times.

10 LAWA IT POLICIES, PROCESSES AND PROCEDURES

Contractor must perform all work in accordance to LAWA policies, processes and procedures.
Contractor must comply and adhere to all LAWA IT standards, policies, procedures and
business processes, to the degree that those systems interface with LAWA technology,
including but not limited to:

1) Non -Disclosure Policy

2) Desktop Security Policy

3) Enterprise Change Management Policy
4) Internet & Email Acceptable Use Policy
5) Wireless Network Policy

6) Audit Vulnerability Scan Policy

7) Computer Acceptable Use Policy

8) System Outage process requirements

11 PROJECT MANAGER AND PROJECT MANAGEMENT

a. During development/installation phases, Contractor must have a full time Project
Manager assigned to this Project. It is desirable for the project manager to have
obtained a PMI Project Management Professional (PMP) certification. The project
manager should have experience managing projects of similar type and size. If
requested by the LAWA project manager, Contractor's project manager should be
available during normal LAWA hours and additional hours as requested in advance.

b. Contractor must submit Project Management and Risk Plan twenty (20) calendar days
after Notice to Proceed as defined in the BOP.

c. Coordinate installation of different components to ensure maximum performance and
accessibility for required maintenance, service, and repair.

d. Coordinate scheduling and timing of required administrative procedures and activities
to avoid conflicts and to ensure orderly progress of the work. Such administrative
activities include, but are not limited to, the following:

i. Preparation of Contractor's implementation schedule.

ii. Preparation of the schedule of values.

iii. Manage all design, configuration, interface, testing, training, cutover and
commissioning activities.
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iv. Delivery and processing of submittals.
v. Request for Information (RFI)

vi. Progress meetings.

vii. Project closeout activities.

e. Contractor is responsible for all coordination of its work including all of the work of its
subcontractors.

f. Project Schedule: Contractor will bring to the Kick -Off Meeting a draft Project
Schedule for discussion. A mutually agreed upon Project Schedule must be submitted
no later than ten (10) working days after the Kick -Off Meeting. The Project Schedule
must be in the form as requested by LAWA. Project Schedule must be approved prior
to start of any work. Submit updated schedules as specified by LAWA at each regularly
scheduled Project Meeting. Additional Project Schedule requirements:

i. Provide a separate time bar for each significant installation activity with no activity
greater than 14 calendar days. Within each time bar, indicate 15 estimated
completion percentage. As work progresses the baseline schedule must
delineate a contrasting mark in each bar to indicate actual completion.

ii. The Project Schedule must be in sufficient detail to show the sequence of
activities required for complete performance of work.

iii. Contractor shall provide electronic copy of all initial, baselined and updated
project schedules in MS Project 2016 to LAWA.

iv. Secure time commitments for performing critical elements of the work from
parties involved. Coordinate each element on the schedule with other
installation activities; include minor elements involved in the sequence of the
work. Show each activity in proper sequence. Indicate graphically the critical
work.

v. Indicate substantial completion in advance of the date established of Final
Completion to allow time for LAWA's procedures necessary for certification of
Substantial and Final Completion.

vi. Revise the schedule after each weekly project meeting, event, or activity where
revisions have been recognized or made and as requested by LAWA. Issue the
updated schedule weekly.

vii. Contractor must not sequester shared float through such strategies as
extending activity duration estimates to consume available float, using
preferential logic, using extensive crew/resource sequencing, etc. Since float
time within the schedule is jointly owned, no time extensions will be granted nor
delay damages paid until a delay occurs which extends the work beyond the
Contract Completion Date. Since float time within the schedule is jointly owned,
it is acknowledged that LAWA- caused delays on the Project may be offset by
LAWA caused time savings (e.g., critical path submittals returned in less time
than allowed by the Contract, approval Substitution which results in a savings of
time to Contractor, etc.).
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In such an event, Contractor will not be entitled to receive a time extension or delay
liguidated damages until all LAWA caused time savings are exceeded and the Contract
Completion Date is also exceeded.

g) Project Management Plan is to include: List of key personnel and their roles and

Equipment List (Bill of Materials), quantity, and Product Manufacturers' Data Sheets:
Contractor's submittal(s) must include infrastructure components, wiring diagrams as
applicable, all devices and components including servers and switches. Assemble
complete submittal package into a single indexed binder with dividers enabling
navigation to each item.

12 QUALITY ASSURANCE

Contractor must ensure that the highest quality of work is being performed by these
professionals and subcontractors employed under this Agreement. LAWA will be notified of any
change in subcontractor. LAWA reserves the right to request the removal and substitution of
any personnel working under the contract for good reason and such request may be made  at
any time during the term of the Agreement.

13 CONTRACTOR RESPONSIBILITIES

a.

Contractor must submit the required insurance as specified Exhibit O and is responsible
for keeping the insurance current at all times during the term of the Agreement. Failure to
do so will result in outstanding invoices not being paid until Contractor's insurance is
approved by LAWA's Risk Management Office. Allowing Contractor's insurance to lapse
or not providing LAWA's Risk Management Office with current insurance documentation
and renewals will negatively impact Contractor's performance record.

If badged, Contractor's employees and/or subcontractors must comply with LAWA
Security Badge Program and must obtain LAWA identification badges, at no cost to
LAWA, immediately upon award of this Agreement in order to perform any services on
LAWA's properties.

Contractor is responsible for procuring and obtaining any necessary project permits as
required by local, state, and federal agencies, and coordinating any required inspections
with these agencies. Contractor is responsible for observing all regulations and ordinances
of the City as they apply to any possible work on City streets, sidewalks and other rights -
of -way, including implementation of traffic control systems during performance of
Contractor’'s Work.

Subcontracting is allowed and is required to meet the mandatory SBE Goal for this
Agreement. However, in no case, will the use of Subcontractors relieve Contractor from
any obligations and/or requirements set forth in this Agreement.

Contractor agrees that LAWA’s Trademarks and Trade Dress shall only be used during
the performance of the contract services Contractor provides pursuant to the Agreement.
This Agreement does not transfer any rights, title or interest in the LAWA Trademarks or
Trade Dress to the Contractor.

Exhibit B — Scope of Services
Page 37



EXHIBIT C

Request for Proposals



EXHIBIT C
REQUEST FOR PROPOSALS

LAWA | LAX VNY

REQUEST FOR PROPOSALS

FOR

OPERATION AND MANAGEMENT OF
LAX FLYAWAY® SERVICE

FOR
LOS ANGELES WORLD AIRPORTS

Los Angeles World Airports (LAWA), a department of the City of Los Angeles (City), is seeking
proposals from transportation providers for the operation and management of LAWA'’s
FlyAway® service at Los Angeles International Airport (LAX). This procurement is intended to
build off of FlyAway’s legacy as an essential transportation service to LAX since 1975, and to
harness the power of new technologies and customer service expectations to reimagine the
FlyAway® service in the years to come.

Release Date August 6, 2021

Due Date November 4, 2021
2:00 PM Pacific Daylight Time
Online submission through the following link:
Proposal Document Submittal

Pre-proposal conference August 17, 2021
10:00 AM to 11:30 PM Pacific Daylight Time
Webex Video Conference

Registration required through the following link:
LAX FlyAway® Pre-Proposal Registration

Deadline for Virtual Networking: August 30, 2021
2:00 PM Pacific Daylight Time

Details in Section 2.2.2
Submission through the following link:
FlyAway Virtual Network Submission

Deadline to submit all questions August 30, 2021
2:00 PM Pacific Standard Time
FlyAwayRFP@Ilawa.org

RFP Administrator Renee Gonzalez-Fong
FlyAwayRFP@Ilawa.org

Note: All communications regarding this Request for Proposals shall be directed in writing to the RFP Administrator listed above. Written
communications may be made through email. Any proposer communicating with Los Angeles World Airports staff other than the RFP
Administrator may be disqualified, and their proposal declared non-responsive.
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MANAGEMENT OF LAX FLYAWAY® SERVICE

SECTION 1: THE OPPORTUNITY

1.1.

Objective

1.2.

Los Angeles World Airports (LAWA), a department of the City of Los Angeles (City), is
seeking proposals from service providers for the operation and management of LAWA's
FlyAway® service at Los Angeles International Airport (LAX).

LAWA envisions a service that transports more passengers and employees, is flexible to
serve changing demands, and integrates state of the art technology to improve customer
experience and operational efficiency in a cost-effective manner. As outlined in the
Request for Information (RFI), issued in September 2020, LAWA is seeking a multi-
disciplinary team to deliver the next generation of FlyAway® service., including expertise
in transportation operations, technology provision and analytics. LAWA’s goal through
this Request for Proposals (RFP) is to award an Agreement to a qualified Proposer
(‘Successful Proposer’) with a proven track record of providing excellent transportation
operations and service management, including leveraging technology and data to
maximize efficiency and address customer needs.

The Agreement will provide the Successful Proposer with a term of five years, projected
to commence May 1, 2022 (contract commencement date’) and ending March 31, 2027.

Proposers seeking to participate in this competitive process should carefully read the
Scope of Services described in Exhibit A — Detailed Scope of Services.

Background

The Los Angeles World Airports (LAWA) is the Department of Airports of the City of Los
Angeles (City) established pursuant to Article XXIV, Section 238 of the City Charter. As
a financially self-sufficient, proprietary department of the City, LAWA is under the
management and control of a seven-member Board of Airport Commissioners (BOAC)
appointed by the Los Angeles City Mayor and approved by the Los Angeles City
Council. The Chief Executive Officer administers LAWA and reports to the BOAC. LAWA
operates and maintains Los Angeles International Airport (LAX) and Van Nuys Airport
(VNY).

As the agency responsible for the planning, design, and construction of passenger,
cargo, and general aviation facilities in the City of Los Angeles, LAWA plays an
indispensable role in expanding travel opportunities for the region, and in welcoming the
world to Los Angeles. LAX was the third busiest airport in the world and moved more
than 88 million passengers in 2019; it had the highest number of non-connecting trips of
any airport worldwide, meaning connections to and from the surrounding region are
paramount. The mission of the LAWA Mobility Strategic Plan is “to collaboratively
develop and implement a holistic mobility strategy to move people and goods to, through
and from LAX. By setting priorities toward a common vision, the unit shares
transportation policies, projects, programs, and partnerships that create a high-quality
mobility experience for all.” The LAX FlyAway® is a hallmark of the LAWA Mobility
Strategic Plan. LAWA's desired goals and objectives for the service are outlined below.
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MANAGEMENT OF LAX FLYAWAY® SERVICE

A. DESCRIPTION OF LAX FLYAWAY® SERVICE

The FlyAway® bus network is a regional shuttle service to LAX managed by LAWA.
FlyAway® customers include airport employees, tourists, business travelers, and
residents on regularly scheduled routes that connect LAX terminals to terminus stations
across Los Angeles. Commencing operations in 1975 with service to Van Nuys, the
FlyAway® offers regularly scheduled round-trip bus service, seven days a week, between
each terminal at LAX and specific locations in Los Angeles. Between 2006 and 2015,
eight additional FlyAway® routes were created to Union Station, Westwood, Irvine, La
Brea, Santa Monica, Hollywood, Orange Line, and Long Beach.

In January 2020, the FlyAway® consisted of four routes, including Van Nuys, Union
Station, Hollywood, and Long Beach. In CY2019, those four routes carried a historic high
of roughly 2 million passengers. Using an estimate that each private vehicle entering the
airport carries 1.5 passengers, FlyAway® removed more than 1.3 million vehicles from
the Central Terminal Area (CTA) roadways in CY 2019. Due to the impacts of COVID-19
on airport travel, FlyAway® service was suspended for Hollywood and Long Beach in
2020 and only the Van Nuys and Union Station routes remain in operation.

Current operator responsibilities include selling tickets, establishing and providing
revenue control procedures, staffing the operation, deploying and maintaining an
adequate vehicle fleet to meet trip schedules, ensuring customer service and safety. The
Union Station and Van Nuys terminals have a staffed ticket kiosk and baggage porters
operated by the vendor. By comparison, when the Hollywood and Long Beach routes
were operating, all fare transactions and baggage loading were performed by the bus
driver.

Historical FlyAway® operational data is listed in Exhibits D1-D4.
B. OPERATIONAL CONDITIONS

LAX CTA Construction and Traffic Conditions

The FlyAway® program faces many challenges when it comes to shuttle bus service due
to on-going landside improvement construction activities, which contributes to the traffic
congestion at LAX, as well as regional traffic conditions and congestion that impact
travel times. The Successful Proposer will be responsible for maintaining a consistent
level of service, especially during peaks and abnormal traffic spikes (e.g. pre-holiday
traffic, accidents, construction, etc.).

As LAWA seeks to expand FlyAway® service, there is an opportunity to rethink many
aspects of service delivery and customer experience. Everything from operational
capacity to vehicle configurations to flexible service provisions (both upscaling and
downscaling the service to accommodate fluctuations in demand) are open for
reconsideration as LAWA plans the next generation of FlyAway®.
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MANAGEMENT OF LAX FLYAWAY® SERVICE

1.3.

FlyAway® Service Goals and Objectives

LAWA seeks a qualified partner to reimagine, innovate, and deliver FlyAway® service.
LAWA's priority is to first improve the customer experience in a cost-effective manner on
currently operated service. As demand grows and resources permit, LAWA will
collaborate with the Successful Proposer to increase ridership by adding new service,
which may include additional fixed-routes or other innovative service models. LAWA's
desired outcomes for the FlyAway® are the following:

1. Promote efficient connections to LAX: LAWA is committed to delivering a suite of
multi-modal transportation options that provide efficient, direct, and convenient
connections from around the region to LAX. The FlyAway® presents a tremendous
opportunity to increase the number of destinations that can be served by a direct
airport connection, which can help to effectively reduce vehicle trips and congestion
in and around LAX. The goals are to:

¢ Reduce dependence upon single-occupancy vehicle trips by LAX
passengers and employees

e Reduce congestion within the CTA and on the surrounding roadway
network
Reduce greenhouse gas (GHG) emissions from ground transportation
Reduce vehicle miles traveled of LAX passengers and employees

2. Provide excellent customer service: Putting the customer first is at the core of
LAWA's desire to advance an improved FlyAway® service model. Whether the
customer is a traveler or an employee, a key objective is to make FlyAway®
convenient, intuitive, and responsive to fluctuations in travel demand. LAWA believes
that advanced technology will be essential to deliver a great customer experience,
including offerings that provide the customer with reliable schedule information, fares,
reservation and payment options, and a responsive platform to collect and respond to
customer feedback. The Successful Proposer is expected to improve FlyAway®
service to:

e Provide intuitive, accurate customer-facing travel information, booking, and
payment options
Provide a comfortable riding environment

o Allow for the timely, transparent, and sensitive resolution of rider concerns
and questions

3. Employ innovative and flexible service models: LAWA is eager to harness
transportation innovations to develop flexible, adaptable, and performance-based
models for FlyAway® service. The Successful Proposer will be expected to integrate
new technologies, service offerings, and financing models to exceed baseline service
requirements, and recommend additional services to bolster the FlyAway® program.
The Successful Proposer is expected to:

¢ Provide demand-responsive opportunities to meet or exceed ridership
demand and customer expectations

¢ Integrate technology offerings that provide LAWA with capabilities to actively
monitor and manage service performance in real-time

e Optimize operations and partnerships to reduce operating costs
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1.4.

While FlyAway® bus operations remain a core component of this RFP, LAWA is seeking
an integrated team that can leverage technology to deliver a convenient and seamless
traveler experience to LAX. The core service requirements in this RFP — beyond
transportation operations — are the following:

¢ A customer-centric technology platform that provides booking, payment, real-
time arrival information, and a customer feedback portal

e A back-end data dashboard that provides dynamic updates on FlyAway®

operations

Performing fare analysis and fare program development to incentivize ridership

Collection and reporting of customer insights

Developing targeted digital marketing strategies to attract and grow riders

Identifying and implementing service optimization such as right sizing vehicles to

fit customer demand providing more frequent service at peak times

¢ Identifying (and potentially implementing) new service models to expand the
FlyAway® service to new markets

Scope and Business Requirements

A. CURRENT AGREEMENT

The operating agreement for the Van Nuys and Union Station Routes, expires
July 10, 2022, but contains an early termination clause that can be exercised by LAWA.

The Successful Proposer is expected to commence services described in this RFP

May 1, 2022 (i.e. ‘Contract Commencement Date’). The Successful Proposer will receive
no less than 60 days’ notice to commence service and will be determined by the terms of
the Agreement and only after all required City approvals are secured.

Operational commencement dates for any additional or new/future shuttle routes may
vary and are subject to negotiations.

B. GENERAL SCOPE OF SERVICES

The Successful Proposer from this RFP will be responsible for performing the following
general scope of services. Proposers seeking to participate in this competitive process
should carefully read the Scope of Services described in Exhibit A — Detailed Scope of
Services as it pertains to two components:

1. Deliver customer-centric technology and analytics capabilities for demand-
responsive operations

To leverage technology to deliver excellent FlyAway® customer experience, LAWA
seeks a real-time, secure, and cloud-based performance measurement and analytics
platform, which fully integrates ticketing, trip planning, vehicle and seat availability,
as well as operational performance measurement capabilities. The technology
platform should provide ticketing reservation and payment, real-time vehicle tracking
and arrival information, and service performance information. Management tools
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1.5.

should include dynamic dashboards that allow LAWA and the Successful Proposer
to evaluate service performance against weekly, monthly, and annual operational
and financial goals. The Successful Proposer will use its technology platform to
collect and aggregate customer insights to develop targeted digital marketing
strategies to existing and future riders.

The Successful Proposer will be expected to use innovative transportation service
models to optimize operations by conducting a fare analysis and proposing a set of
fare programs that help to attract more riders; fares will ultimately be established by
LAWA. The Successful Proposer shall also demonstrate their qualifications to deliver
and operate innovative service models to support LAWA in identifying and
developing future FlyAway® markets.

2. Manage and operate fixed-route FlyAway® service

LAWA is interested in optimizing its current fixed-route services at Van Nuys and
Union Station. Given the high demand for these services LAWA anticipates that the
Successful Proposer will continue offering fixed-route operations to these
destinations. LAWA is seeking a comprehensive approach from the Successful
Proposer to incorporate new, creative offerings to improve operations, increase
ridership, and enhance the customer experience, as requested through the RFI
process. This includes, but is not limited to, performance-based contracting and
reporting, the opportunity to propose a flexible fleet to right-size operations based on
demand, and working alongside the technology partner to propose new fare
products, deliver booking and integrated payment options, and identifying and
developing future FlyAway® markets.

The Successful Proposer from this RFP will be responsible for performing the
detailed scope of work listed in Exhibit A — Detailed Scope of Services.

Proposer Qualifications

LAWA does not intend to limit the type of entity that may propose. Proposing entities
may include individuals, corporations, partnerships, limited liability corporations or joint
ventures. The Proposer, i.e., the proposing entity, should be the legal entity that will
execute the Agreement. Such entity may be one that is newly created for the purpose of
proposing on this opportunity.

The Successful Proposer need not have all the required skills and experience in-house,
but is expected to assemble a team to provide the necessary skills and experience to
fulfill all components within the RFP (“Proposal Team”). The Proposal Team may be
assembled in a variety of ways, including through a joint venture, subcontracting, direct
cost allocation, or other contracting approach suitable to the Proposal Team. It will be
the entirety of the proposal team that will be evaluated and scored.

Definition of Proposer

The use of the term “Proposer,” “Proposers,” “Proposer Firm,” “Proposer Firms,” or
“Proposal Team” in conjunction with this RFP is defined herein to mean, the requirement
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applies to single-firm Primes and also to Joint Ventures or Partnerships where each firm
of the Joint Venture or Partnership must provide the requested information.

“Successful Proposer” means the most qualified, responsive and responsible Proposer
firm/entity selected as a result of this procurement.

Single-Firm Primes

Proposers may be single-firm Primes with subcontractors/subconsultants, in which case
the Prime firm is the responder to this RFP.

Joint Ventures and Partnerships

Each firm of the joint venture or partnership must respond to all elements of the
Administrative Requirements separately (including Vendor Identification Forms, City
Ethics Commission etc.). A copy of each Joint Venture or Partnership agreement shall
be included with the Part Two — Administrative Requirements. The firms must each
submit a complete set to LAWA at the time the proposals are due.

Only one firm of the joint venture or partnership needs to meet or exceed each of the
requirements specified in Part One — The Proposal in order to be further evaluated as a
Proposer. It will be the entirety of the Part One — The Proposal submitted by the
Proposal Team that will be evaluated and scored.

Subcontractors/Subconsultants

Subcontractors/Subconsultants information is to be provided with the proposal Part Two
— Administrative Requirements.
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SECTION 2: PROPOSAL REQUIREMENTS

2.1.

Contents

In the written proposal, Proposers must include responses to all proposal items
requested. Each Proposer must submit their proposal in two parts:

a) Part One - Proposal Requirements

b) Part Two — Administrative Requirements

Page Limits

Part One - The Proposal should not be more than SEVENTY-FIVE (75) pages, where
page limits apply to the sections indicated.

The following sections are EXCLUDED from page limits: Financial Capability and Cost
Proposals (Forms 2A through 2D). Proposers may submit supplemental information
such as pictures, tables, figures, charts, etc. where indicated as an appendix and are not
subject to the page limitations. Failure to follow page limits may prevent a proposal from
being considered.

Part One — The Proposal must contain the following:

2.1.1 Cover Letter

The cover letter, which will be considered an integral part of the proposal, must be on
official company letterhead, identify the Proposer’s legal structure (refer to Section 1.6)
and be signed by the person or persons who have legal authority to bind the firm in
contractual matters with LAWA.

The cover letter must include the Proposer’s name, address, telephone number, email
address, primary and secondary contact for the office responding to this RFP.

If a partnership, state the full name, address and other occupation (if any) of each and
every partner; whether he or she is full time or part time; whether each partner is a
general or limited partner; and the proportionate share of the business owned by each
partner. Provide a copy of the partnership agreement.

If a joint venture or limited liability company, state the names of the firms or individuals
participating in the joint venture or limited liability company and the principal officers in
each firm or names of the members of the limited liability company; and the
proportionate share of the business owned by each joint venture, or the number of
shares held by each member of the limited liability company. Include a copy of the joint
venture agreement or limited liability company operating agreement.

If a corporation, state the full name and title of each of the corporate officers. Also,
include a copy of the Articles of Incorporation and Bylaws.
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If the Proposer is wholly owned by another entity, then provide sufficient information of
the parent and upstream ownership entities for LAWA to understand the ultimate
ownership and control.

In addition, the following must be included in the cover letter:
¢ Acknowledgement of receipt of all RFP addenda in the cover letter (Failure to
acknowledge receipt of all addenda may render the proposal non-
responsive and subject to rejection)

LAWA reserves the right to reject any proposal that contains an unsigned cover letter
and/or submits incomplete documentation.

2.1.2 Table of Contents

Include a Table of Contents listing the various sections (separated by labeled tabs)
included in the proposal in the order and manner (format) listed below. Identify any
additional materials as an Attachment (e.g. exhibits, completed forms, information
materials, etc.).

2.1.3 Executive Summary

The Executive Summary must include a brief statement of how the Proposer shall meet
the scope requirements as set forth in this RFP document. Proposers must also include
information that demonstrates the team’s strengths, the Proposer’s capacity to carry out
the type of assignments described in the proposed scope of work, the Proposer’s
experience and expertise, and a statement about why the Proposer’s proposal would be
the best selection. (2 pages maximum)

2.1.4 Understanding of the Assignment

The Understanding of the Assignment should explain the Proposer’s understanding and
interpretation of the key goals and objectives of this RFP, including compliance with the
various regulatory requirements associated with Operation and Management of LAX
FlyAway® Service and their understanding of the organizational and logistical needs
inherent in the scope of services. Areas not in this RFP, but which the Proposer believes
are essential to the effective performance and completion of the required services
should also be addressed. (1 page maximum)

2.1.5 Methodology and Approach

2.1.5.1 CUSTOMER-CENTRICTECHNOLOGY AND ANALYTICS CAPABILITIES

Responses in this section should be in full and complete answer form, numbered
consecutively, and with all requested information enclosed and all listed page limits
honored. Each Proposer should, consistent with applicable page limits, provide as much
information as necessary to effectively convey their proposed approach, and when
applicable, provide any relevant additional information. (25 pages maximum)
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The following sections of the Proposer’s response to the RFP should provide LAWA with
an understanding of the unique qualifications and capabilities of the Proposer to provide
a customer-centric technology platform and incorporate fares, service, and market
analytics to deliver exceptional customer service for current and future riders. Proposers
must provide detailed information in response to the following:

A. Customer User Interface Application Technology

In this section, describe the technology platform to be used, including but not limited to,
information on licensing terms, standards for security, maintenance, and client success
support, and proposed features to deliver LAWA'’s desired capabilities. The Proposer
should describe how the public will access and navigate the platform to buy and
download tickets, reserve space or specific seats, get route information, track buses in
real-time, participate in a customer loyalty program, submit feedback and comments
forms, and other features that will help customers with their journey. For any custom
development required to deliver the technology platform, the Proposer shall specify the
timeline for development, testing, and launch. The Proposer shall also outline potential
risk factors associated with the platform development and user experience, and how the
Proposer will mitigate those risks. The Proposer should confirm the architect of the
technology platform easily allows integrations and the Proposer’s capability to write,
design, and provide an API to integrate with third party systems.

B. Trip Planning

Proposer shall describe the integrations currently available — and programmed for near-
term development — that would enable FlyAway® passengers to plan their journey,
including with other mobility offerings, and receive real-time arrivals through existing
consumer-facing trip planning apps, such as Google Transit, Apple Maps, and Moovit.

C. Fare Analysis and Program Development

Proposer shall describe fare analysis and fare programs developed and implemented for
programs similar to the FlyAway®. The Proposer should outline its proposed fare options
to encourage ridership and optimize operational efficiency. Proposer should confirm its
capability to integrate all standard and ad hoc fare types and associated advertising into
the Customer User Interface Application.

D. Trip Booking and Ticket Sales

Proposer shall describe how the Proposer will sell tickets, ensure control of ticket stock,
collect revenue, address cashless versus cash transactions, if any, and conduct audits
of financial operations. Details of associated technology integration(s) should be
described.

1. Ticket Sales — Describe in detail how passengers will be able to purchase tickets,
including where, how, and through whom such sales will occur (i.e., driver, sales
staff, internet sales) and whether the process will vary between high demand and
low demand periods. Describe any differences in the sales approach for trips
starting at the FlyAway® stops when compared to those starting at LAX and, if
sales are only conducted at the end of the trip, how passengers will be managed
to secure payment.
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Payment Methods - Specify all proposed payment methods to be accepted
via the Customer User Interface Application Technology specified in Section |
of Exhibit A. Define any technologies that will be used to process credit or
debit card transactions and describe Proposer's plan for achieving and
maintaining compliance with Payment Card Industry data and online security
standards. Identify which brands of credit and debit cards will be accepted.
Provide the annual credit card transaction processing costs that the Proposer
plans to pass-thru for payment by LAWA. Include the percentage fee per
transaction and distinguish fees applicable to in-person credit card
transactions from those fees applicable to transactions conducted via the
internet.

2. Booking and Reservations - LAWA requires the implementation of a reservation
platform to allow FlyAway® riders to reserve seats in advance. Proposers shall
describe the recommended platform to be deployed and their experience
implementing and delivering successful, similar operations with this platform
elsewhere. Proposers should outline their plan to balance pre-reserved tickets
with walk-up passengers, and their approach to offering changeable,
cancellable/refundable tickets, which may include provisions such as flight delay
protection, or non-cancellable/non-refundable. Proposers should outline
associated costs for the reservation platform in the cost proposal. Include a
description of Proposer's proposed booking platform for the FlyAway® service
and where else it has been successfully implemented.

3. Metro TAP Integration and Equipment — Proposer should detail how they will
integrate with the Transit Access Pass (TAP) program administered by the Los
Angeles County Metropolitan Transportation Authority (Metro). If applicable, the
Proposer will outline their integration plan for TAPForce, the cloud-based
platform for TAP, that would allow ticketing integration between TAP and the
FlyAway®.

4. Optional/Future Offering: Point-of-Sale Integration — If applicable, outline
Proposer’s approach to facilitate point-of-sale integration to allow customers to
book and pay for tickets through 3™ party entities, which in the future could
include airlines, corporate travel systems, regional transportation providers, travel
agents or websites, and hotels. Specify current capabilities of Proposer to offer
point-of-sale integration, including AP| development, along with anticipated
development plans to provide this feature at a future date (specifying the timeline
where appropriate). A Proposer that can demonstrate qualifications and
capabilities with point-of-sale integration in the proposal will receive favorable
consideration in this section.

E. Revenue Control and Audit Plan

1. Describe Proposer’s revenue control management procedure, reporting,
frequency, and description of how performance monitoring and auditing results
will be reported to LAWA.

2. Describe what systems, mechanisms and procedures will be used to accept,
record, and settle payments. Describe the Proposer’s reporting and disclosure
processes to LAWA.
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3. Describe Proposer’s auditing methods and procedures.

4. Describe the processes Proposer will establish to allow LAWA to easily audit
sales, revenue collection, passenger counts, and other related audit items.

F. Client-Facing Performance Monitoring and Analytics Solution

Proposer shall describe the proposed performance monitoring and analytics solution,
including licensing terms, standards for security, maintenance, interoperability with open-
source systems that LAWA has currently deployed, including Power BI, training and
client success support services, and other proposed features. Describe your methods to
obtain and report the KPIs described in Section | of Exhibit A. Proposer shall articulate
where the proposed solution is currently deployed, and reference examples of the
dynamic reporting capabilities. For any custom development required to deliver the
proposed solution, the Proposer shall specify the timeline for development, testing, and
launch.

G. Customer Service

1. Customer Service Track Record
Provide evidence of a successful track record in customer service.

2. 24-hour Customer Service
Describe the means and methods to providing 24-hour customer service and
timeliness that responses will be provided. Proposer should describe processes
for handling operational issues (e.g. late bus, lost luggage) and general
constituent complaints (e.g. poor bus condition), if different. For any custom
development required to deliver the 24-hour critical/emergency response portal,
the Proposer shall specify the timeline for development, testing, and launch.

3. Customer Notifications
Describe how Proposer staff will communicate to public passengers of any
delayed service and what mechanism will be used to disseminate information
(i.e., alerts, notifications, etc.).

4. Complaint Handling
Describe what mechanisms and procedures will be used (1) to accept, record,
disclose to LAWA, and resolve customer complaints (2) to track and record other
customer comments and suggestions and (3) to monitor online and/or mobile
reviews of FlyAway® service.

H. Customer Insights and Digital Marketing

The Proposer shall describe their methodology and approach, in marketing and
communicating the FlyAway® brand and current and new service offerings to
increase awareness and ridership. The Proposer shall provide their proposed
approach to using the Customer User Interface Technology Application to effectively
market and promote the FlyAway®.

Page 13 of 38
~~000~~



LAWA ’ LM vw Request for Proposals for OPERATION AND

MANAGEMENT OF LAX FLYAWAY® SERVICE

1. Customer Insights and Brand Awareness — The_Proposer shall describe their
related experience, as well as outline their process and key data sources to
obtain, support and use customer insights and brand awareness on the
FlyAway®.

2. Digital Marketing — Describe the methods Proposer has deployed to promote
service awareness and increase ridership, including approach to collecting
customer feedback and developing a continuous improvement process to
enhance the customer experience.

3. Communications Collateral — Describe the Proposer’s experience developing
digital communication materials and leveraging the Proposer’s technology
application for dissemination of information, public notices, and real-time
updates.

4. Partnerships and Promotions (Optional) - A Proposer that can demonstrate
qualifications and capabilities with partnerships and promotions, including
recommendations for creative partnherships, user application integration, and
digital promotional opportunities for the FlyAway®, will receive favorable
consideration in this section.

l. Service Analytics and New Market Development

In this section, the Proposer shall describe their capabilities and approach to developing,
implementing, and sustaining new FlyAway® routes and service standards. The
Proposer shall demonstrate capabilities and experience with leveraging their
technology platform and analytics capabilities to assess customer information and
travel data to identify high-potential service areas, as well as developing operating
plans and business models that substantiate an investment in this new service. The
Proposer shall demonstrate capabilities and experience with delivering new
transportation models, including on-demand services like microtransit, to serve
similar passenger markets that would be anticipated from the FlyAway®.

2.1.5.2 MANAGEMENT AND OPERATION OF FIXED ROUTE, SCHEDULED
SHUTTLE SERVICES - Union Station and Van Nuys

Responses in this section should be in full and complete answer form, numbered
consecutively, and with all requested information enclosed and all listed page limits
honored. Each Proposer should, consistent with applicable page limits, provide as much
information as necessary to properly convey its plans, and when applicable, provide any
relevant additional information. (25 pages maximum)

The following sections of the Proposer’s response to the RFP should provide LAWA with
an understanding of the initiatives and capabilities of the Proposer to improve and
sustain transportation service standards on the fixed routes to Van Nuys and Union
Station. Proposers must provide detailed information in response to the following:

A. Fleet Plan
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This section of the Proposer’s response to the RFP should provide LAWA with an
understanding of the Proposer’s commitment to deploy a suitable Fleet Plan. Proposers
have the option to purchase or lease buses that can provide the most financial sense for
LAWA.

1. Fleet Description
Specifically identify vehicles available for and dedicated to the fleet, by Service
Route, including information regarding specific vehicle types, model, number,
capacity, type of fuel used, age, condition of vehicles to be used, and
amortization schedule.

State whether the proposed fleet is comprised of vehicles already under the
Proposer’s control, and approach to procure additional vehicles required to
successfully meet or exceed demand for the service.

Describe how the proposed fleet can achieve demand-responsive operations that
maximizes customer responsiveness while ensuring operational efficiency.

Describe how the age and condition will minimize service interruptions due to
vehicle breakdowns.

2. ADA Compliance
Describe how the proposed fleet will comply with the Americans with Disabilities
Act (ADA).

3. LAX Alternative Fuel Requirement Program
LAWA strongly desires a fleet that minimizes environmental impacts. Describe
how the fleet meets or exceeds the "LAX Alternative Fuel Vehicle Requirement
Program” (Exhibit C). Although a zero-emission fleet is not required, describe
your ability to conduct assessments on routes capable of being serviced by a
zero-emission fleet (i.e. range, fueling, maintenance, supply, etc.).

4. Fleet Quantity
Demonstrate the quantity of the proposed fleet is sufficient to meet operating

schedule requirements of the Service Route, including calculations to derive the
number of buses needed to cover periods of scheduled maintenance,
unanticipated mechanical problems or accidents, peak load requirements, traffic
conditions, and targeted growth in ridership. Describe how your fleet vehicle mix,
passenger capacities and quantity, will address demand responsiveness.

5. Fleet Maintenance
Describe the maintenance plan for the fleet. Include a description of the vehicle
maintenance plan for both scheduled and unscheduled maintenance, and identify
where maintenance is to be performed and what parties will perform
maintenance.

6. Customer Amenities
Describe the customer amenities available and how the condition and amenities
of the proposed fleet will be well received by passengers.

7. Vehicle Technology and Bus Tracking System
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Describe the vehicle technology used and how you will comply with the vehicle
technology requirements.

Describe the GPS vehicle tracking system to be deployed that will enable
passengers to easily obtain, accurate and reliable, real-time FlyAway® bus
information, including, but not limited to (a) next bus arrival time; (b) available
seats/available capacity; and (c) incident/accident natifications.

Based on the proposed technology platform outlined in Section 2.1.5.1, specify
what other hardware requirements (such as tablets or mobile devices) that may
be required on board the vehicles.

Transportation Management and Operations

This section of the Proposer's response to the RFP should provide LAWA with an
understanding of the Proposer's plans for successfully managing and operating the
service while seeking to continually improve customer service standards.

The Proposal must include:

1.

Operating Plan

Describe how the Proposer will ensure the optimization of operational efficiencies
and meet passenger demand. Include Proposer's plan for ensuring adherence to
the proposed schedules. Describe in detail the proposed level of transportation
service (i.e. headways, bus deployment schedule, etc.), on a daily basis, and
include any variations in service for hours of the day, days of the week, peak and
seasonal periods, and holidays. Describe the operating procedures to eliminate
or reduce overloads. Also, include Proposer’s estimated annual transportation
service hours. Provide a Shuttle Bus Schedule and complete Form 1A and 1B —
Proposed Transportation Plan by providing not-to-exceed monthly transportation
hours, per route, per shift.

Describe how the Proposer’s fleet will be dispatched so that passengers receive
regular, consistent service, headways are maintained and operational
inefficiencies are minimized. Include a statement whether the dispatching system
will be automated or manual, or a hybrid approach to fleet dispatch.

Employee/Driver Training Program

Describe how staff will be trained for all aspects of the operation (this includes
employee discipline) including but not limited to properly licensing bus drivers.
Describe the content of the employee training program and refresher program
(for existing drivers), particularly in regard to ADA requirements (such as
wheelchair-lift operations) and how the Proposer will maintain driver awareness
and provide a continual training program directed towards the needs of disabled
passengers in compliance with the ADA. Include a description of the customer
service training provided to employees.

Identify services where the Proposer's proposed driver training and customer
service training program is already in use.
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3. Emergency Response Plan

Describe the Emergency Response Plan that will be used in the event of
emergencies and potential security threats. Provide and describe escalation
procedures for emergencies (e.g. breakdown of buses, fire/life/safety incidents,
hazardous waste, earthquake, and other security threats).

Staff Scheduling
Describe how staff schedules are constructed to ensure service coverage, deal
with absenteeism, emergencies, and minimize driver fatigue.

Transition Plan

Describe how the Proposer will deal with any transition issues at service
commencement, including a description of other services where transitions have
been managed.

In addition, the evaluation panel work and deliberations will be informed by information
provided by the Proposer demonstrating and/or discussing the following:

C.

6.

Workforce Motivation and Customer Service

Describe what mechanisms the Proposer will use to motivate employees
(employee initiatives/incentives) to establish and maintain a work force focused
in providing a high level of customer service. Provide evidence of a successful
track record in customer service.

Operational Initiatives

What operational procedures and other initiatives the Proposer will employ to
minimize passenger wait times, increase service levels, and maximize the
efficient passenger transportation. Describe how the Proposer will communicate
to LAWA and passengers to ensure regular, consistent service, and schedule are
maintained and operational inefficiencies are minimized.

Describe your utilization and incorporation of technology, new innovative
capabilities, and operational initiatives to improve the customer experience.

New Market Development
Proposer should describe its operational fleet and personnel resources and
capabilities to respond to new service and new market development.

Additional Services, Amenities or Enhancements

Proposer should include and describe any additional services, amenities, or
enhancements it could provide and implement to improve the efficiency of
FlyAway® operations and the customer experience.

Staffing Plan

Complete the Operations Staffing Plan as provided in Form 1A and 1B — Proposed
Staffing Plan by providing information on the following positions: management and
office staff, transportation staff (e.g., operations managers, maintenance managers,
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supervisors, drivers, etc.), on-site customer service representatives, and other staff as
appropriate.

In addition, Proposer should provide sufficient information to demonstrate the following:

e Operation Supervision. Provide the plan for 24/7 supervision of the operation,
including staffing levels, position descriptions and minimum qualifications for
supervisory personnel. Detail what role the dispatcher and supervisor will have in
controlling bus routes and timely service.

e How staff schedules are constructed to ensure service coverage, deal with
absenteeism, and minimize driver fatigue.

e How the Proposer will deal with any transition issues at service commencement,
and ensure compliance with the City of Los Angeles Worker Retention
Ordinance.

2.1.6 Team Organization (2 pages maximum)

Organizational Chart and Proposer/Proposal Team Identification

Submit a project organizational chart identifying the Account Representative and key
staff and note which area(s) of the scope of work they will be associated with. Include
the following information on the chart:

a. Provide names and titles of individuals who will be involved in this project (with
company affiliation). Show the hierarchy of the chain of command, starting with
corporate structure responsible for overall management of the contract, a regional
director (if applicable), and local management staff starting with the General
Manager and its subordinate staff responsible for the day-to-day management and
operations of the scope of services described in this RFP.

b. Provide a responsibility matrix indicating the reporting structure and task

responsibilities of each member of the project team. Include a description of each
management and staff positions, work schedules and specific work locations.

2.1.7 Team Experience (10 pages maximum)

LAWA seeks a holistic and integrated team that has the experience and capabilities to
operate current services, deliver a customer-centric technology platform and analytics
capabilities, identify and implement new routes and/or markets, generate customer
insights, brand awareness, develop a marketing plan and communications collateral,
and create new partnerships to increase ridership.

Proposers shall address the experience of its team in providing services similar to those
proposed in this RFP.
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A Proposer/Proposal Team Description

Provide a narrative describing the Proposer/Proposal Team:

a. ldentify Proposer’s years of experience, number of staff, location of staff
and/or offices (including location of the headquarters office and any local
offices), telephone number, fax humber, and e-mail address.

b. Identify the names of all general partners or owner(s) of your firm, their titles,
office location, telephone number, fax number, and e-mail address.

c. List key clients and other information relevant to the proposed scope of work.

B. Experience

Proposers should provide LAWA with an understanding of the Proposer’s capability
and experience to operate, provide and manage the services covered by this RFP.

The Proposer must bring the following experience to their consolidated team:

1. Transportation Operations and Services
The Proposer should describe its experience and capability to provide
transportation services and the required infrastructure to support the operations
on a timely basis, its history and experience with successfully transitioning
operations that were subject to employee retention and labor harmony policies
(including a description of other services where transitions have been managed).
Proposers should also describe how it has successfully eliminated, if not,
minimized transportation operational inefficiencies (such as headway variances,
missed schedule, bus capacity shortages, staffing, reporting requirements, facility
issues, safety and security, etc.) when operating services similar to the
opportunity described in this RFP, including examples of recent experience.
Proposer should provide evidence of how these mitigations have led to a
successful track record in the area of customer service, include any system,
tools, policies and procedures, or any program(s) implemented to improve the
‘guest experience’; specifically, addressing customer complaints.

2. Booking and Ticket Sales
Describe the Proposer's experience in booking and ticketing, including
experience with contactless payment and point-of-sale integration, handling of
cash and credit cards, and providing audit control of funds collected on behalf of
Proposer's clients.

3. Data Collection, Technology Provision, and Market Analytics
Describe the Proposer’s experience developing technology applications for
transportation services like the FlyAway®, leveraging data analytics to
dynamically manage service operations, provide real-time information and
integrated trip planning options to customers, and identify and deliver new
service markets. The Proposer shall describe unique tools, software, and service
models that contribute to their experience and provide examples of relevant
service offerings. The Proposer shall also specify how they have developed
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efficiencies in their product development, maintenance, reporting, and business
decision-making that will provide the most cost-effective, high impact offering to
LAWA,

4. Fare Analysis and Program Development
Describe the Proposer’s experience conducting fare analyses and development
of fare programs that help to attract ridership and incentivize travel choices that
help to optimize service performance and operations.

5. Bus Operations and Service Management
Describe the Proposer's bus operations history and experience, including, but not
limited to, the number of years of experience operating services like the
FlyAway®.

6. Customer Insights and Marketing
Describe the Proposer’s experience in collecting and aggregating customer
insights and conducting targeted marketing via digital mediums to increase brand
awareness and ridership.

Proposers relying on sub-contractors to perform services required within this RFP
seeking credit for sub-contractor experience must have a sub-contract agreement in
place for the term of the contract with LAWA. Copies of any agreement may be
required upon request by LAWA.

Key Personnel - Proposers should identify any additional key personnel that they
feel are vital to their proposal for operations, technology and data analytics, and new
service development, implementation and marketing. The role and responsibility of
said personnel should be clearly outlined, and the past experience that led to the
selection of said personnel should be clearly defined. A resume for each key
personnel listed should be included in the proposal.

Resumes of Proposer/Proposal Team key personnel may be provided as an
appendix, including team members who are expected to deliver different components
of the required scope of work.

Note: Once the Proposal is submitted, the composition of the Proposal Team cannot
be altered without consent of LAWA. Once a contract is awarded and executed,
LAWA must approve any change to the key staff assigned to the project. New
personnel are required to submit a resume stating qualifications and experience to
accomplish the project. LAWA reserves the right to verify each candidate’s
experience and education.

C. References

List up to five (5), non-LAWA, references with which the Proposer has conducted
similar services during the past three years using the reference form provided in
Form 3 — Reference Form. All sections of the Form 3 — Reference Form must be
completed.
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If a subcontractor, indicate the total value of the project/contract and the total value
of the Proposer’s portion of work on the project.

A list of all current and prior City of Los Angeles contracts, including LAWA contracts,
held within the last 10 years shall be provided in accordance with the Administrative
Requirements as outlined within Appendix 4.1 - Administrative Requirements of
this RFP. In addition, Proposers shall list any of their transportation
contract(s) for the past 5 years that were terminated earlier than the contract
expiration date and state the reason(s) for such termination.

LAWA, in its sole discretion, reserves the right to request additional references, to

contact and verify all references, and to request additional supporting information
from the Proposer as LAWA deems necessary.

2.1.8 Inclusivity Plan (10 pages maximum)

Los Angeles is one of the most diverse cities in the world. LAWA seeks proposals that
reflect the unique diversity of the City. LAWA is committed to creating and values an
environment that provides all individuals and businesses open access to LAWA
business opportunities. LAWA's policy is to ensure diversity in the award and
administration of all LAWA contracts. Consistent with LAWA's policy, the contract is
subject to the following of all costs associated with FlyAway® service for the five-year
term of the contract:

Small Business Enterprise (SBE): 10%

Local Business Enterprise (LBE): 3%

Local Small Business Enterprise (LSBE): 2%
Disabled Veteran Business Enterprise (DVBE): 1%

The contract will encourage the Successful Proposer to engage in significant outreach
efforts to achieve meaningful participation by SBE and other businesses in all aspects of
the required services. It is LAWA's intention to create a level playing field on which SBE
and other businesses can compete fairly for LAWA contracts. LAWA encourages
Proposers to pursue subcontracting, mentoring, joint venturing, teaming, and partnering
opportunities with the types of firms described in Section 1 of this RFP in the ordinary
course of its teaming/business strategies for all aspects of the services required.

All Proposers must include an Inclusivity Plan in their proposal. All Proposers’ inclusivity
plans will be evaluated. Plans that exceed minimum requirements will be scored
favorably. The Inclusivity Plan should include, at minimum, the following:

A A detailed description and plan/summary setting out the schedule and approach,
including a narrative (with figures, tables, charts, etc.) and supporting
documentation.

B. A narrative and a schedule for identifying, recruiting, retaining, contracting, and
administering SBE participation containing the following elements:
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1. Proposer’s diversity and inclusivity policy, including a description of how the
policy will be used to guide and reinforce the achievement of Proposer’s
inclusivity commitments.

2. Identification of staff who will be involved in the execution of the Inclusivity
Plan and their roles and responsibilities. Proposer shall identify an individual
with executive/managerial authority who will represent Proposer as the
Inclusivity liaison for LAWA. This individual shall have programmatic
responsibility for Proposer’s Inclusivity efforts.

3. Proposer’s Inclusivity monitoring plan, including how it will manage, monitor
and evaluate SBE participation for the project.

4. Proposer’s approach to any subcontractor mentoring and support during the
contract. Proposer shall identify any commitments to build subcontractor
capacity, including, by way of example, technical assistance, mentoring, or
business incubation commitments.

5. Identification of the anticipated barriers/challenges to achieving SBE
participation and identify actions and strategies that Proposer will take to
address and mitigate the impacts of such barriers/challenges.

C. A narrative describing Proposer’s approach to the identification, recruitment,
training and hiring of local workers, including but not limited to, how the Proposer
will comply with the City of Los Angeles Living Wage and Worker Retention
Ordinances as well as with LAWA'’s First Source Hiring Program.

Key elements of the Proposer’s Inclusivity Plan will be integrated into the subsequently
awarded contract.

2.1.9 Financial Capability (Provide as separate Attachment)

This section should provide LAWA with an understanding of the Proposer’s financial
capability to provide the services described in this RFP. LAWA reserves the right to
request, at any time during the RFP process, any additional information it deems
appropriate to assist in determining whether the Proposer has the requisite financial
capacity.

The Proposer must provide:

a. Financial statements for the most recent TWO complete fiscal years audited and
certified by a licensed public accountant, or if unaudited, then accompanied by a
notarized statement from the Chief Financial Officer certifying the accuracy of the
financial information contained in such statements.

b. All financial information for each partner, LLC/LLP member, or joint-venture,
respectively, if the Proposer intends to organize as a partnership, LLC, LLP or
joint venture.
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2.2.

c. Written statement from any person, parent company, or entity to indicate the
level of commitment together with the financial information detailed in this section
as if the guarantor were the Proposer. LAWA reserves the right to require
guarantors’ or parent company’s financial information.

2.1.10 Cost Proposal (Forms)

This section of the Proposer’s response to the RFP should provide LAWA with the
proposed cost of services.

The Proposer must complete all four (4) Cost Proposal Forms as follows:

e Form 2A - Cost Proposal Summary Sheet (Fixed Route Transportation
Operations) — Van Nuys to demonstrate how the proposed cost of services is
reasonably related to the Proposer’s costs to provide FlyAway® shuttle service for
the Van Nuys route. Proposer should identify any price differential should
variable passenger capacity vehicles be proposed for use.

e Form 2B - Cost Proposal Summary Sheet (Fixed Route Transportation
Operations) — Union Station to demonstrate how the proposed cost of services
is reasonably related to the Proposer’s costs to provide FlyAway® shuttle service
for the Union Station route. Proposer should identify any price differential should
variable passenger capacity vehicles be proposed for use.

e Form 2C - Cost Proposal Summary Sheet (Customer-Centric Technology
and Analytics Capabilities) - to demonstrate how the proposed cost of services
is reasonably related to the Proposer’s costs to provide FlyAway® customer
centric technology and analytics platform for FlyAway® service.

e Form 2D - Proposed Technology and Analytics Rates — list job titles and
hourly rates to demonstrate how the cost assumptions listed in Form 2C were
derived..

Additional instructions and information are provided in the footnotes included in the
forms. LAWA reserves the right to ask for information related to build up of costs.

LAWA reserves the right to opt for as needed, task order-based services for any
additional FlyAway® services needed. The cost model may be lump sum, turnkey or
time and materials, based on the hourly rates, and prices quoted and negotiated into the
contract.

Process

2.2.1 Pre-Proposal Conference

A ‘virtual’ pre-proposal conference (via Webex) is scheduled for the date and time
provided. The purpose of this conference is to discuss the requirements and objectives
of this RFP. Participation in the virtual pre-proposal conference is not mandatory but is
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strongly encouraged. Please see Exhibit B — Webex Event Instructions for Pre-
Proposal Conference for specific instructions on how to register. Registration is
required prior to the conference.

Sign Language Interpreters, Communication Access Real-Time Transcription, Assistive
Listening Devices, or other auxiliary aids and/or services may be provided upon request.
To ensure availability, you are advised to make your request at least 72 hours prior to
the meeting you wish to attend. Due to difficulties in securing Sign Language
Interpreters, five or more business days’ notice is strongly recommended. For additional
information, please contact LAWA’s ADA Coordinator Office at (424) 646--5005. You
may also contact the ADA Office via the California Relay Service at (800) 735-2929.

2.2.2 Virtual Networking

LAWA is providing an opportunity for interested companies to network and identify
possible partners through a targeted registration. Interested companies can complete
the short questionnaire self-identifying core competencies and expertise. Information
received will be shared and posted for this RFP on Los Angeles Business Assistance
Network (LABAVN). A company may only have one submission.

Please see information listed on the cover page of this RFP.

2.2.3 Questions and Answers (Q&A)

Proposers will have two opportunities for Q&A, as follows:

1. Prior to Pre-Proposal Conference — LAWA will entertain questions regarding the
proposal requirements and any additional proposal criteria, instructions, or
corrections; provided, they are received in writing prior to the Pre-Proposal
Conference. Follow-up questions or clarifications may be discussed at the Pre-
Proposal Conference, which will be recorded for documentation purposes. However,
Proposers shall not rely upon, and LAWA shall not be responsible for, any oral
information or instructions provided in reference to the RFP. Proposers may
only rely upon written information provided by LAWA. As such, Proposers are
highly encouraged to follow-through and submit their questions in writing after the
Pre-Proposal Conference.

2. After Pre-Proposal Conference and Prior to Q&A Deadline - All questions received
after the Pre-Proposal Conference and before the Q&A deadline established below
will be addressed in an Addendum posted at www.labavn.org. In addition, should
LAWA amend the requirements set forth herein, a written addendum will be issued
reflecting any changes and such addendum will also be posted at www.labavn.org.
Thus, all firms submitting proposals in response to this RFP must register in
www.labavn.org.

All questions or requests for clarification on the RFP must be clearly presented in writing
and transmitted by email no later than the date and time represented on the cover page
of this RFP.

Page 24 of 38
~~000~~



LAWA ’ LM vw Request for Proposals for OPERATION AND

MANAGEMENT OF LAX FLYAWAY® SERVICE

LAWA will only communicate with one person per proposal. It will be the responsibility of
the Proposer to identify in the proposal the correct name and address of the contact
person, phone number, and e-mail address.

Proposers must not attempt to contact members of LAWA staff or Board members to
discuss or ask questions about the contents of the RFP, other than in writing as provided
above. Improper contact with LAWA personnel may result in disqualification of the
Proposer.

2.2.4 Submission Requirements

Potential Proposers should read, review and understand this RFP, all the attachments
and any addenda issued. The Proposer should submit a proposal in accordance with the
instructions given in this RFP. The proposal should be prepared as specified as to form,
content, and sequence.

Proposers must:
o Verify that the proposal is complete and the firm has completely responded to all
proposal items and administrative documents in the RFP.
e Make sure that the proposal is well organized and easy to read.

Proposers will not be able to add to or modify their proposals after the proposal due
date. LAWA may deem a Proposer non-responsive if the Proposer fails to provide all
required documents and copies.

The proposal must be received by LAWA by the time listed on the cover page of this
RFP. LAWA will not consider any proposals received after the due date and time.

Proposer’s Responsibility
It is the Proposer’s responsibility to ensure it has received and reviewed all such
addenda to the RFP. Proposers must acknowledge receipt of all addenda in Section 1 of

their proposal. LAWA may disqualify the Proposer for any failure to acknowledge receipt
of addenda.

2.2.5 Submission Format

A. Submission Instructions
1. Electronic Submission (All Proposers)
Procedures for the electronic submission of proposal documents are as follows:

Step 1: Ensure all proposal documents are organized into two Adobe PDF files with
the following filename format:

FlyAway CompanyName_PartOne_WrittenProposal.pdf
FlyAway_CompanyName_PartTwo_AdminRequirements.pdf
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Part One: The Proposal — One (1) electronic Adobe PDF of the required
information and/or documents as described in Section 2 Proposal
Requirements. The electronic PDF copy should consist of only one file that
includes all pages contained in the original, hard copy of Part 1. (DO NOT
send separate PDF files for individual sections/pages

The document format must be set for double-sided printing on 82" x 11”
paper (11x17 page size may be used if folded to fit size requirements).
Minimum font size is 11-point Arial, one-inch margins, and continuous page
numbering on the lower right-hand corner of the page using the following
convention “page __ of __ pages”.

Part Two: Administrative Requirements — One (1) electronic Adobe PDF
of the required administrative outlined in Appendix 4.1 - Administrative
Requirements. All required administrative forms and statements must be
completed, properly signed, and submitted along with the proposal.
Incomplete submission of the required documents, including any that may
need to be notarized by Proposer may deem the proposal non-responsive
and it may not receive any further consideration.

The original of each Part One and Part Two must be marked “Original” on its
front page or cover, must contain the original signatures, and must be
signed by a duly authorized representative(s) of the Proposer.

Step 2: Please click on the following link to submit your proposal documents:

Proposal Document Submittal

If you are unable to open the above link due to computer restrictions, open this
document in Adobe Reader and copy-paste the following URL into a web browser
(Chrome, Firefox, etc.):

https://lawa.app.box.com/f/3ftb21ca975fb40ae9127561b156aae52

Important Notes Regarding Proposal Submittal:

Files must be successfully uploaded by the due date and time. Please start
the upload at least an hour before the deadline to allow for file transfer.

Please make sure to upload the individual files. Folders cannot be uploaded.

The email address required for submittal may be contacted for questions and
clarification.

Proposal document revisions are allowed prior to the deadline. Please submit
your updatedfiles with the same filenames and LAWA will accept the latest copies
prior to the deadline.

For further help regarding proposal submittal, please contact Joon Lee at

ilee@lawa.org_and Matthew Yeung at myeuna@lawa.org
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2. Submission by Mail (Successful Proposer Only)
Only the Successful Proposer will be required to submit original hard copies of their

proposal documents by mail. Additional instructions will be provided to the
Successful Proposer.

2.2.6 Evaluation and Selection Procedure

A EVALUATION CRITERIA

LAWA has established specific evaluation criteria to assist in the evaluation of the
proposals. The criteria listed below will be used by the Evaluation Panel to score and
rank proposals.

Part One: The Proposal Criteria Weight

Methodology and Approach 50

Customer-Centric Technology and Analytics Capabilities

Management and Operations of Fixed Route Scheduled

Service
Team Organization and Experience 15
Inclusivity Plan 10

Cost Proposal (Technology and Analytics, Management and
Operations of Fixed Route Scheduled Service)

TOTAL 100

25

Part Two: Administrative Requirements Pass/Fail

B. INTERVIEWS AND SHORT-LISTING

LAWA reserves the right to conduct interviews or to proceed without conducting
interviews. The purpose of interviews, if conducted, would be to allow Proposers the
opportunity to clarify and expand upon aspects of their proposal. They also present an
opportunity to evaluate key personnel and discuss issues of experience, performance,
financials, qualifications and quality assurance. Proposer(s) (either all or a short list) may
be subsequently re-interviewed for final evaluation. Proposers may bring presentation
boards or use on-screen PowerPoint presentations.

Furthermore, LAWA reserves the right to interview only a short list of Proposers or to
establish a short list of proposals without conducting interviews. If a short list is used, it
will be based on the evaluation panel using all the evaluation criteria listed above and by
applying the same relative weights assigned to these criteria as listed. If LAWA elects to
establish a short list among the Proposers, LAWA reserves the right for the Proposal
Evaluation Panel to determine the number of short-listed proposals during the evaluation
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process. Scores arising from any short-listing process will not be carried forward to
subsequent rounds or final scoring of the proposal/interview process.

C. SCORING AND RANKING

Once each evaluation panel member has completed scoring, the evaluation panel
members’ scores will be converted to rankings (i.e., 1st, 2nd, 3rd, etc.). These rankings
among evaluation panel members will then be added to determine the overall ranking by
the evaluation panel.

D. APPROVAL OF SELECTION AND AWARD OF CONTRACT

It is the intent of LAWA to conduct contract negotiations with the 2nd Round’s top ranked
Proposer. If the top-ranked Proposer is unable to execute and return a final contract
within 15 business days of the beginning of negotiations with LAWA, LAWA reserves
the right to enter into negotiations with the next ranked Proposer.

Once contract negotiations are completed, the Successful Proposer(s) will be required to
enter into a contract agreement with LAWA. Any such contract(s) will be subject to
award by the BOAC and approval as to form by the City Attorney. LAWA reserves the
right to award a contract(s) based on all or only a portion of the scope of work outlined in
this RFP.

LAWA reserves the right to award all or portions of a Proposer’s proposal and/or require
that one Proposer collaborate with another for the provision of specific services, either
prior to execution of a contract or at any point during the life of the contract.

Certain terms and conditions that will be included in the Agreement are not subject to
negotiation (the LAWA Contractual Terms). In addition, the Agreement will include
performance standards and penalties for not meeting these standards. The LAWA
Contractual Terms that will be included in the Agreement are contained in Exhibit E —
LAWA Standard Terms and Provisions.

The final contract will be submitted to the Board of Airport Commissioners (BOAC) and

Los Angeles City Council for their approval. No contract is valid until the aforementioned
approval is given.

2.2.7 Additional Terms, Conditions, Disclaimers, and Requirements

Proposers are expected to read and understand all terms, conditions, disclaimers, and
requirements associated with this RFP. You will find Additional Terms, Conditions,
Disclaimers, and Requirements in Appendix 4.2 of this document.

2.2.8 Validity of Proposals, Other City Policies and Agreements

Subject to Acceptance

In submitting the Proposal, Proposer agrees that the Proposal shall be subject by
acceptance by the City for a period of 180 calendar days after the proposal submission
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deadline, and may be extended beyond that time by mutual agreement. Proposals
accepted by LAWA in writing constitute a legally binding contract offer.

Only One Proposal Accepted

LAWA will accept only one Proposal for this RFP from any one Proposer. This includes
proposals submitted under different names by one firm, corporation, partnership, or joint
venture. Evidence of collusion among Proposers shall be grounds for exclusion of any
Proposer who is a participant in any such collusion. Subcontractors may be included in
more than one proposal.

Authorized Signatures

When signing the Proposal, each party signing must: 1) state that the facts represented
in the proposal are true and correct; and, 2) state that he or she has authority to sign on
behalf of the proposing entity.

Joint Ventures or Partnerships Agreements

If the Proposer is a partnership or joint venture, the Proposer should submit with its
proposal a copy of the partnership or joint venture agreement with its proposal Part Two
- ADMINISTRATIVE REQUIREMENTS Forms. That agreement should describe the
scope and amount of work each participant will perform and contain a provision that
each participant will be jointly and severally liable to LAWA for completing all of the work
and to third parties for all duties, obligations and liabilities which arise out of the joint
venture’s performance of the work.

Incorrect Proposal Information

If LAWA determines that a Proposer has provided incorrect information for consideration
in the evaluation process, which the Proposer knew or should have known, was
materially incorrect, that proposal may be deemed non-responsive and the proposal may
be rejected.

Withdrawal of Proposal
A Proposer may withdraw their submitted proposal at any time prior to the specified due
date and time. Requests to withdraw a proposal must be in writing with the request

signed by the Signatory to the proposal. Proposer may submit a new proposal before the
due date of the RFP.

2.2.9 Modifications and Clarifications

Addenda

LAWA reserves the right to postpone the submittal due date, cancel this competitive
process; issue addenda to this RFP; issue a new RFP; or, pursue other options when it
is in LAWA'’s best interests to do so. All official LAWA decisions, actions, answers,
responses that affect this RFP and this procurement process will be done through
addenda posted on the LABAVN.org website.
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Proposer’s Responsibility

It is the Proposer’s responsibility to ensure it has received and reviewed all such
addenda to the RFP. Proposers must acknowledge receipt of all addenda with their
proposal. LAWA may disqualify the Proposer for any failure to acknowledge receipt of
addenda.

Communication and Interpretation of RFP Documents

Any verbal or written communications between any Proposer (potential or actual), or its
representatives and any LAWA Commissioner, employee, or contracted consultant
regarding this procurement are strictly prohibited from the date of RFP advertisement
through the date of execution of the contract, with the exception the RFP Administrator
noted in the RFP Summary Information and during any discussions or negotiations
initiated by LAWA during the evaluation process.

Should a Proposer find discrepancies or omissions in the RFP or other documents, or
should there be doubt as to their true meaning, the Proposer shall submit such Requests
for Clarification (RFC) electronically using the LAWA contact e-mail address listed on the
cover page of this RFP for an interpretation or clarification thereof. A request for an
addenda, interpretation, or clarification shall be received by LAWA on or before the
question or RFC deadline listed in the RFP Summary Information Schedule.

RFCs (questions) must be submitted in the following format. Deviations from this format
will not be accepted.

RFP Section number (or Attachment number and Section humber)
Page number

Text of passage being questioned

RFC (question)

Any response to an RFC or any interpretation of the RFC or any change in the RFP or
the RFP-attached documents will be made only by addendum issued electronically using
LABAVN system. Any violation of the requirements set forth in this RFP Section may
constitute grounds for immediate disqualification of the offending firm from participation
in this procurement.

Page 30 of 38
~~000~~



LAWA ’ lM vw Request for Proposals for OPERATION AND

MANAGEMENT OF LAX FLYAWAY® SERVICE

SECTION 3: THE CONTRACT

3.1.

Contracting with LAWA

It is the intent of LAWA to negotiate a contract with the selected proposer(s). LAWA may
elect to award one or more contracts and may elect to award all or select portions of the
detailed scope of services. LAWA reserves the right to contract for other services under
its FlyAway® Program.

The contract for the OPERATION AND MANAGEMENT OF LAX FLYAWAY® SERVICE
will be awarded by the BOAC and approved by Los Angeles City Council, to the
Proposer that best meets the requirements specified in this RFP. Degree of
responsiveness to the RFP and qualifications to successfully implement the proposed
program will be determined by LAWA from the information furnished by the Proposer in
the submittals; the interview committee session, if held; and any other sources
determined to be valid by Executive Management or the BOAC. An award will not be
made until after LAWA has verified information regarding the demonstrated experience
and responsibility of the Proposer. Each Proposer consents to LAWA obtaining such
verification by submitting its proposal. LAWA reserves the right to reject all proposals.

Note: No contract or portion thereof may be assigned without consent of the Chief
Executive Officer within his/her authority or the BOAC. The Contractor will not permit any
subcontractor to be voluntarily assigned or transferred or allow the contract to be
performed by anyone other than the original subcontractor(s) listed on the original
response to the RFP without written consent of the Chief Executive Officer within his/her
authority or the BOAC.

Execution of Contract

The Proposer(s) who is (are) recommended by the Chief Executive Officer for award of a
contract will be required to sign the contract prior to the Board meeting at which the
Board will consider the award.

Award of Contract

Upon the Successful Proposer’s execution of the Agreement, LAWA will then
recommend Board approval of the Agreement, which Agreement will not be final and
binding on LAWA until approved by the Board and the City Council.

Contract Term

The City will require the Successful Proposer/new Contractor (from hereon will be
referred to as ‘Contractor’) to provide services for a period in accordance with the term
and conditions specified in the Agreement from the date of a Notice to Proceed. The
Contractor must satisfy LAWA that the insurance requirements as set forth in the
Administrative Requirements and the bonding requirements as set forth in the Contract
Documents have been met prior to commencing the work pursuant to the terms of the
Agreement.
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3.2.

The Agreement is expected to commence May 1, 2022 and will be for a total contract
term of five (5) years ending March 31, 2027.

Full operational control of the two fixed routes of Van Nuys and Union Station may occur
after the commencement date in order to allow for implementation of a transition plan.
The actual commencement date will be determined by the terms of the Agreement and
only after all required City approvals are secured.

City Held Harmless

The Agreement to be awarded will contain a Hold Harmless provision, which will be
similar to that shown in Exhibit E - LAWA Standard Terms and Provisions.
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SECTION 4: APPENDICES

4.1. Administrative Requirements

Please see separate file for

Part Two — Administrative Requirements.
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4.2.

Additional Terms and Disclosures

BY SUBMITTING A RESPONSE TO THE REQUEST FOR PROPOSALS (“RFP”)
ISSUED BY THE CITY OF LOS ANGELES (“CITY”) DEPARTMENT OF AIRPORTS
(“LAWA” OR “LOS ANGELES WORLD AIRPORTS”) THE PROPOSER/RESPONDENT
AGREES TO BE BOUND BY ALL OF THE TERMS, CONDITIONS, DISCLAIMERS, AND
REQUIREMENTS SET FORTH IN THIS RFP.

CPRA

All documents submitted to LAWA in response to this RFP are subject to disclosure
under the California Public Records Act, Cal. Gov. Code, § 6250 et seq., ("CPRA").
Proposer should not deliver to LAWA any of Proposer’s Trade Secrets (as defined in
California Government Code Section 6254.7) or other information that it deems exempt
from public disclosure. In the unlikely event that Proposer reveals to LAWA any of its
Trade Secrets or other information that it deems exempt from disclosure and Proposer
(1) notifies LAWA in writing that it has revealed such information, and (2) provides LAWA
with a “public copy” in which all such information is redacted or hidden, then LAWA
agrees to notify Proposer of any request made pursuant to the CPRA. Such materials
shall be released by LAWA pursuant to the CPRA unless the Proposer timely obtains a
court order prohibiting such release.

If LAWA receives a CPRA request for the release of submitted materials, then LAWA will
notify the Proposer/Respondent of the request and its intent to disclose such materials.
Such materials shall be released by LAWA pursuant to the CPRA,; unless, the
Proposer/Respondent timely obtains a court order prohibiting such release.

EXPENSE, OWNERSHIP AND DISPOSITION: LAWA shall not be responsible in any
manner for any costs associated with the preparation or submission of any documents or
materials purchased, prepared or presented during any interviews or any additional
documentation provided or requested by LAWA. All submitted documents, including all
drawings, plans, photos, and narrative material, shall become the property of LAWA
upon receipt by LAWA.

LAWA shall have the right to copy, reproduce, publicize, release or otherwise dispose of
each submittal in any way that LAWA selects. LAWA shall be free to use as its own,
without payment of any kind or liability therefore, any idea, scheme, technique,
suggestion, layout, or plan received during this competitive process.

RIGHT OF REJECTION AND WAIVER OF INFORMALITY

LAWA and/or City reserves the right to reject any and all submittals and/or to waive any
informality in the submittals when to do so would be to the advantage to LAWA and/or
City. The receipt of any submittal shall not in any way obligate LAWA to enter into an
agreement, concession agreement, lease, or any other type of contract of any kind with
any Proposer/Respondent.
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RIGHT TO RECEIVE ADDITIONAL INFORMATION AND VERIFICATION OF
REFERENCES

LAWA reserves the right to request any additional information at any time to assist in its
evaluation. LAWA reserves the right to verify all submitted information, including all
references and to contact third parties for additional references and information as it
deems advisable. If any information stated in the submittal is found to be misrepresented
in any manner, this may be grounds for disqualification of the submittal.

PROPOSER/RESPONDENT QUESTIONS

If any Proposer/Respondent finds lack of clarity, discrepancies or omissions of any type
of kind in this RFP or there is doubt as to the true meaning of any part of this RFP or if
any Proposer/Respondent has any questions regarding any part of this RFP, written
request for a clarification or interpretation should be clearly presented and transmitted by
email to the address set forth on the cover page.

The deadline for submittal of questions is set forth on the cover page. Responses to all
written questions, corrections and clarifications to this RFP will be made in writing and
made available to all prospective Proposer/Respondents as an RFP addendum. Only
guestions pertaining to this RFP will be answered.

LAWA is not responsible for any explanation, clarification, interpretation or approval
made or given in any manner except by addendum. All prospective
Proposers/Respondents shall not rely upon any explanation, clarification, interpretation,
or approval that is not contained in an addendum to the RFP. Any addenda so issued
are to be considered part of this RFP.

All prospective Proposers/Respondents that submit a response to this RFP are deemed
to understand the contents of the RFP and any addendum thereto.

CONTACT WITH LAWA PERSONNEL

Proposer/Respondent may only rely upon written information provided by LAWA.
Proposer/Respondent shall not rely upon, and LAWA shall not be responsible for, any
oral information or instructions provided in reference to this RFP.

Proposer/Respondent must not attempt to contact members of the Evaluation Panel,
LAWA staff or the Board to discuss or ask questions about the contents of this RFP,
other than in writing as provided above. Improper contact with LAWA personnel may
result in the disqualification of the Proposer/Respondent.

PROTEST PROCEDURES

The procedures and time limits set forth in this RFP are the Proposer’'s/Respondent’s
sole and exclusive remedy in the event of a protest. Failure to comply with these
procedures shall constitute a waiver of any right to further pursue the protest, including
filing a government code claim or any legal proceeding.
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These procedures are for the benefit of the City. The purpose of the following
procedures is to provide a method for resolving, prior to award, protests regarding the
award of contracts by City, by and through the Board. The procedures will enable the
Board to ascertain all of the facts necessary to make an informed decision regarding the
award of the contract.

A protest relative to a particular proposal, and all required copies, must be submitted in
detail, in writing, signed by the protestor or by a representative of protestor, and received
in the offices of the Los Angeles City Attorney’s Office, Airport Division and the office of
the Board, at the below addresses, before 5:00 p.m. of the fifth (5th) business day
after issuance to the Proposers/Respondents of a Notification of Intent to Award (NOIA)
recommendation by management of LAWA to the Board. The protest shall contain a full
and complete statement specifying, in detail, the factual grounds and legal basis of the
protest. The protest shall refer to the specific portion of this RFP, any submittal or other
document which forms the basis for the protest. The protest must include the name,
address, and telephone number of the protestor and protestor’s representative.

All protests must be addressed to:

Office of the City Attorney
Airport Division

One World Way, Room 104
Los Angeles, California 90045

with copies to:
Secretary of the
Board of Airport Commissioners
One World Way
Los Angeles, California 90045

and

Los Angeles World Airports

Ground Transportation Services Office

7301 World Way West, Room 101

Los Angeles, CA 90045

ATTN: Renee Gonzalez Fong, RFP Administrator
RFP for Operation and Management of LAX FlyAway®
Service

The party filing the protest must, at the same time as delivery to the City Attorney’s office
and the Secretary of the Board as set forth above, deliver a copy of the protest and any
accompanying documentation to all other parties with a direct financial interest that may
be adversely affected by the outcome of the protest. Such parties shall include but not
be limited to all other Proposers/Respondents.

The Protesting Respondent and potentially affected parties will be notified of the time
and date that the protest will be discussed in a public session of the Board. Protesting
parties will be given an opportunity to present their arguments at the public session.

If the Board determines that the protest was frivolous, the party originating the protest
may be determined by the Board to be irresponsible and that party may be determined
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to be ineligible for future contract awards.
ADEQUACY OF INFORMATION:

The information presented in this RFP is provided solely for the convenience of
Proposer/Respondent and other interested parties. It is the responsibility of the
Proposer/Respondent and other interested parties to assure themselves that the
information contained in this package is accurate and complete. LAWA provides no
assurances pertaining to the accuracy of the data in this RFP.

INFORMATION DISCLAIMER

LAWA makes no guarantee as to the accuracy or reliability of the data in this RFP.
Availability of this data shall in no way relieve a Proposer from the responsibility of
determining for itself the business potential of the opportunities outlined in this RFP.

ADDITIONAL DISCLAIMERS AND RESERVATIONS:

Failure by LAWA to object to an error, omission, or deviation in the submittal package
will in no way modify this RFP or excuse Proposer/Respondent from full compliance with
the requirements of this RFP. Neither the Board nor LAWA shall be obligated to respond
to any submittal nor shall they be legally bound in any manner whatsoever by the receipt
of a submittal.

All information stated in the submittal should be factual, truthful and should not be
fabricated, embellished, extended or misrepresented.

LAWA reserves the right to postpone the submittal due date, cancel this competitive
process; issue addenda to this RFP; issue a new RFP; or pursue other options when it is
in LAWA's best interests to do so.

Each Proposer/Respondent must not have any pending, active or previous legal action
or conflict of interest that would, in LAWA's sole judgment, prevent the
Proposer/Respondent from fulfilling their obligations under the Agreement.
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SECTION 5: ATTACHMENTS

5.1. List of Exhibits

Exhibit A Detailed Scope of Services

Exhibit B WebEXx Event Instructions for Pre-Proposal Conference
Exhibit C LAX Alternative Fuel Vehicle Program

Exhibit D-1 FlyAway® Locations and Route Information — Union Station
Exhibit D-2 FlyAway® Locations and Route Information — Van Nuys
Exhibit D-3 FlyAway® Locations and Route Information — Hollywood
Exhibit D-4 FlyAway® Locations and Route Information — Long Beach
Exhibit E LAWA Standards Terms and Provisions

Exhibit F Layover Location — Commercial Vehicle Holding Lot
Exhibit G Baggage Guidelines

Exhibit H LAWA IT Security Requirements 2020

Exhibit | FlyAway® Trademark

Exhibit J Ground Transportation Waiting Areas

Exhibit K Service Level and Performance Standards

5.2. List of Forms

Form 1A Proposed Staffing Plan
Form 1B Proposed Transportation Staffing Plan
Form 2A Cost Proposal Summary Sheet (fixed Van Nuys route)
Form 2B Cost Proposal Summary Sheet (fixed Union Station route)
Form 2C Cost Proposal Summary Sheet (Technology and Analytics)
Form 2D Proposed Technology & Analytics Rates
Form 3 Reference Form
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Administrative Requirements

Forms and explanatory documents for each of the following administrative requirements are
identified below and are included in the respective sections of this package. Also included, as
the final section, is a checklist to assist your proper completion of the required forms prior to
bid/proposal submittal. This checklist should be used by Bidders/Proposer to prepare an
Administrative Requirements Packet, which must include original, signed documents, and
submitted with your bid/proposal. Please note that all documents must be signed by the duly
authorized representative of the entity or sole proprietor. In the event of a Joint Venture (JV),
officers authorized by each entity must sign and submit a separate set of the following
documents:

Vendor Identification Form

List of Other City of Los Angeles Contracts

Affidavit of Non-Collusion

Bidder Contributions CEC Form 55

Contractor Responsibility Questionnaire and Pledge of Compliance
Iran Contracting Compliance Affidavit

Equal Benefits Ordinance Compliance Affidavit

Municipal Lobbying Ordinance Bidder Certification CEC Form 50

This Packet should be bound separately from other parts of your bid/proposal and
clearly labeled “Administrative Requirements Packet”. Additional copies of the Packet are
not required to be submitted.

The following administrative requirements may reference the Los Angeles City Charter (LACC),
Los Angeles Municipal Code (LAMC), or Los Angeles Administrative Code (LAAC).

For further information or assistance regarding all administrative requirements, contact:

Los Angeles World Airports

Procurement Services Division

P O Box 92216

Los Angeles, CA 90009-2216

Phone: (424) 646-5380

Fax: (424) 646-9262

E-mail: ProcurementRequirements@lawa.org

Internet: https://www.lawa.org/en/lawa-businesses/lawa-
administrative-requirements

1. VENDOR IDENTIFICATION FORM

The Vendor ID form requires general information about a bidder/proposer’s business as well as
the Seller's Permit and the Business Tax Registration Certificate (BTRC) numbers, Payment
Terms, Equal Employment Opportunity Officer contact information, and data on the firm’s City of
Los Angeles contracts (if applicable).

o Seller's Permit Number
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The Seller's Permit Number is required if the vendor is engaged in business in California;
intends to sell or lease tangible personal property that would ordinarily be subject to sales tax if
sold at retail; will make sales for a temporary period, normally lasting no longer than 30 days at
one or more locations. The enforcing agency for this requirement is the Board of Equalization,
the Sales and Use Tax Department. Additional information regarding this requirement can be
found at http://www.cdtfa.ca.gov/services/permits-licenses.htm.

e Payment terms

Payment terms represent LAWA’s conditions under which the vendor will be reimbursed for his/her
services or sold goods. Typically, these terms specify the period allowed to a buyer to pay off the
amount due, and may demand cash in advance, cash on delivery, deferred payment period of 30
days or more, etc. Please refer to hitps://www.lawa.org/en/lawa-businesses/lawa-administrative-
requirements to determine the applicable code.

¢ Business Tax Registration Certificate

Pursuant to the LAMC, Chapter 2, Article 1, Section 21.03, persons engaged in any business or
occupation within the City of Los Angeles are required to register and pay the required tax.
Businesses, including vendors, subject to this tax are issued a Business Tax Registration
Certificate (BTRC) or a Vendor Registration Number (VRN).

Information regarding this requirement may be obtained at Office of Finance, Tax & Permit
Division, 200 N. Spring St., Room 101, Los Angeles, CA 90012, Phone: (844) 663-4411, Web:
http://finance.lacity.org.

o List of Other City of Los Angeles Contracts (during previous ten years)

Bidders/Proposers must submit a list of all City of Los Angeles contracts held within the last ten (10)
years.

For additional information regarding all LAWA administrative requirements, please contact
Procurement Services at (424) 646-5380 or visit our website at https://www.lawa.org/en/lawa-
businesses/lawa-administrative-requirements.

¢ OQut-of-state Vendors

The State of California requires the City of Los Angeles (City) to withhold income taxes from
payments to out-of-state vendors for services performed within California unless the vendor submits
one of the required forms. The tax withholding rate is seven percent (7%) of payments subject to
withholding.

If you are out-of-state vendor, please return one of the following forms to help the City clarify your
nonresident tax withholding status:

e Form 590, Withholding Exemption Certificate, certifying exemption from the withholding
requirement.

e Form 587, Nonresident Income Allocation Worksheet, which allocates the expected income
under the City contract for work completed within and outside of California

¢ Notice from the CA Franchise Tax Board (CAFTB) that a withholding waiver was authorized
(you must first file CA Form 588, Nonresident Withholding Waiver Request to the CAFTB)
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¢ Notice from CAFTB that a reduced withholding request was authorized (you must first file
CA Form 589 Nonresident Reduced Withholding Request to CAFTB)

2. AFFIDAVIT OF NON-COLLUSION

Pursuant to the LAAC, Division 10, Chapter 1, Article 2, Section 10.15, each bid/proposal must
include the attached affidavit of the Bidder/Proposer that the bid/proposal is genuine, and not a
sham or collusive, or made in the interest or on behalf of any person, and that the
Bidder/Proposer has not directly or indirectly induced or solicited any other Bidder/Proposer to
submit a sham bid, or any other person, firms, or corporation to refrain from bidding, and that
the Bidder/Proposer has not sought by collusion to secure for himself/herself an advantage over
any other Bidder/Proposer.

Bidders/Proposers must complete, notarize, and submit the attached “Affidavit to Accompany
Proposals or Bids” with the bid/proposal.

Failure to include an Affidavit with the bid/proposal will render the bid/proposal non-
responsive and will result in its rejection.

Attachment:
o Affidavit of Non-Collusion

3. BID/PROPOSAL BOND

Pursuant to the LACC, Section 371, and the LAAC, Division 10, Chapter 1, Article 2, Section
10.15, it is the policy of the City of Los Angeles to require that every bid/proposal be
accompanied by either (a) a check certified by a responsible bank in the City of Los Angeles; (b)
a cashier’s check issued by a responsible bank; (c) a corporate surety bond of a responsible
surety company in the amount of $200,000.00, payable to the order of the City of Los Angeles,
Department of Airports, as a guarantee that the bidder will enter into the proposed contract and
furnish the required bonds.

If submitting a bond, Bidder/Proposers are required to use the attached Bid Bond form.

Failure to include a Bid/Proposal Bond with the bid/proposal will render the bid/proposal
non-responsive and will result in its rejection.

Attachments:
¢ Instructions for Bid/Proposal Bond Form
e Bid Bond

4. BIDDER CONTRIBUTIONS CEC FORM 55 (CONTRACT BIDDER CAMPAIGN
CONTRIBUTION AND FUNDRAISING RESTRICTIONS)

Persons who submit a response to this Request for Bid/Proposal/Qualifications are subject to
Charter section 470(c)(12) and related ordinances. As a result, bidders/proposers/respondents
may not make campaign contributions to and or engage in fundraising for certain elected City
officials or candidates for elected City office from the time they submit the response until either
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the contract is approved or, for successful bidders/proposers/respondents, 12 months after the
contract is signed. The bidder's/proposer’s/respondents’ principals and subcontractors
performing $100,000 or more in work on the contract, as well as the principals of those
subcontractors, are also subject to the same limitations on campaign contributions and
fundraising.

Bidders/Proposers/Respondents must submit CEC Form 55 (attached) to LAWA with their
bid/proposal/Statement of Qualifications. The form requires bidders to identify their principals,
their subcontractors performing $100,000 or more in work on the contract, and the principals of
those subcontractors. Bidders/Proposers/Respondents must also notify their principals and
subcontractors in writing of the restrictions and include the notice in contracts with
subcontractors. Responses submitted without a completed CEC Form 55 shall be deemed
nonresponsive. Bidders/Proposers/Respondents who fail to comply with City law may be subject
to penalties, termination of contract, and debarment.

Additional information regarding this requirement may be obtained at:

200 N. Spring Street

City Hall, 24th Floor

Los Angeles, California 90012
(213) 978-1960

(213) 978-1988 [Fax]
ethics.commission@lacity.org
Web: http://ethics.lacity.org

Attachments:
e Bidder Contributions CEC Form 55

e Los Angeles City Ethics Commission Special Bulletin, available at
http://ethics.lacity.orq/pdf/pressrelease/press 042511 New Charter Amend Limits Bidder Bulletin.pdf

5. CONTRACTOR RESPONSIBILITY PROGRAM

Pursuant to Resolution No. 21601 adopted by the Board of Airport Commissioners, effective
May 20, 2002, the Contractor Responsibility Program (CRP) is the policy of Los Angeles World
Airports (LAWA) to ensure that all LAWA contractors have the necessary quality, fithess and
capacity to perform the work set forth in the contract. LAWA shall award contracts only to
entities and individuals it has determined to be Responsible Contractors. The provisions of this
Program apply to leases and contracts for construction, for services, and for purchases of goods
and products that require Board approval.

Bidders/Proposers are required to complete and submit with the bid/proposal the attached
“Contractor Responsibility Program Questionnaire” that provides information LAWA needs in
order to determine if the Bidder/Proposer is responsible and has the capability to perform the
contract. The information contained in the CRP Questionnaire is subject to public review for a
period of not less than 14 days. Bidders/Proposers are also required to complete, sign and
submit with the bid/proposal the attached “Contractor Responsibility Program Pledge of
Compliance.” Bidders/Proposers are also required to respond within the specified time to
LAWA’s request for information and documentation needed to support a Contractor
Responsibility determination. Subcontractors will be required to submit the Pledge to the prime
contractor prior to commencing work.
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For the list of Contractor Responsibility Program respondents, please visit our website
www.lawa.org -> Contractor Responsibility Program -> Contractor Responsibility Program
Questionnaire Respondents.

Attachments:
e Contractor Responsibility Program Questionnaire
e Contractor Responsibility Program Pledge of Compliance

6. IRAN CONTRACTING ACT OF 2010

Prior to bidding on, submitting a proposal or executing a contract or renewal for a City of Los
Angeles contract for goods or services of $1,000,000 or more, a vendor must either: a) certify it
is not on the current list of persons engaged in investment activities in Iran created by the
California Department of General Services (“DGS”) pursuant to Public Contract Code section
2203(b) ( found at: http://www.documents.dgs.ca.gov/pd/poliproc/iran%20Contracting%20Act%20List.pdf )

and is not a financial institution extending $20,000,000 or more in credit to another person, for
45 days or more, if that person will use the credit to provide goods or services in the energy
sector in Iran and is identified on the current list of persons engaged in investment activities in
Iran created by DGS; or b) demonstrate it has been exempted from the certification requirement
for that solicitation or contract pursuant to Public Contract Code section 2203(c) or (d).

Attachment:
¢ [ran Contracting Act of 2010 Compliance Affidavit

7. EQUAL BENEFITS ORDINANCE

Any contract awarded pursuant to this procurement process shall be subject to the applicable
provisions of the Los Angeles Administrative Code Section 10.8.2.1, Equal Benefits Ordinance
(EBO). The EBO requires City contractors who provide benefits to employees with spouses
provide the same benefits to employees with domestic partners. Domestic partners are defined
as two adults living together, jointly responsible for living expenses, committed to an intimate
and caring relationship and registered as domestic partners with a governmental entity.

Bidders/Proposers/Lessees must submit the Equal Benefits Ordinance Compliance
Affidavit (2 pages) with Bid/Proposal/Lease.

The Equal Benefits Ordinance Compliance Affidavit shall be valid for a period of twelve months.
Bidders/Proposers/Lessees do not need to submit supporting documentation with their bids or
proposals or leases. However, the City may request supporting documentation to verify that the
benefits are provided equally as specified on the Equal Benefits Ordinance Compliance
Affidavit.

Bidders/Proposers/Lessees seeking additional information regarding the requirements of the
Equal Benefits Ordinance may visit the Bureau of Contract Administration’s web site at
http://bca.lacity.org or call Procurement Services at (424) 646-5380.

Attachment:
e EBO Compliance Affidavit
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8. INSURANCE

Pursuant to LAAC, Division 11, Chapter 2, Article 2, Section 11.47 and the Risk_ Management
Policy (Council File #79-3194-S1) adopted by Los Angeles City Council on March 1, 1991, the
City of Los Angeles is to be protected to the maximum extent feasible, against loss or losses
which would significantly affect personnel, property, finances, or the ability of the City to
continue to fulfill its responsibilities to taxpayers and the public. Consequently, prior to the
commencement of this contract, the selected Bidder/Proposer must provide evidence of
insurance that conforms to the insurance requirements of the bid/proposal. Insurance
requirements which specifically outline the types and amounts of coverage required for this
project are explained in detail in the attached language and “Insurance Requirement Sheet”.

Successful Bidder/Proposer must provide acceptable evidence of insurance as explained in the
attachments prior to the commencement of the contract. Said acceptable evidence of insurance
must remain current throughout the term of the contract and be on file with the Insurance
Compliance Unit in order to receive payment under any contract with the City of Los Angeles.

Attachments:

¢ Insurance Requirement Sheet
e Insurance Language

e Frequently Asked Questions

Additional information is available at www.lawa.org -> Administrative Requirements ->
Insurance.

9. MUNICIPAL LOBBYING ORDINANCE

The City's Municipal Lobbying Ordinance, Los Angeles Municipal Code, Section 48.09, requires
certain individuals and entities to register with the City Ethics Commission and requires public
disclosure of certain lobbying activities, including money received and spent. Additionally, for all
construction contracts, public leases, or licenses of any value and duration; goods or service
contracts with a value greater than $25,000 and a term of at least three months, each
bidder/proposer must submit with its bid a certification, on a form (CEC Form 50) proscribed by
the City Ethics Commission, that the bidder acknowledges and agrees to comply with the
disclosure requirements and prohibitions established in the Los Angeles Municipal Lobbying
Ordinance, if the bidder qualifies as a lobbying entity.

Failure to submit and sign the Bidder Certification CEC Form 50 will render the
bid/proposal non-responsive.
Additional information regarding this requirement may be obtained at:

200 N. Spring Street

City Hall, 24th Floor

Los Angeles, California 90012
(213) 978-1960

(213) 978-1988 [Fax]
ethics.commission@)]acity.org
Web: http://ethics.lacity.org

Attachments:
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e Municipal Lobbying Ordinance, available at http://www.lawa.org/welcome_LAWA .aspx?id=586
¢ Bidder Certification CEC Form 50, available at http://www.lawa.org/welcome LAWA aspx?id=586

10. SMALL BUSINESS ENTERPRISE PROGRAM

The Los Angeles World Airports (LAWA) is committed to creating an environment that provides
all individuals and businesses open access to the business opportunities available at LAWA.
Pursuant to the provisions of Resolution No. 24820 of the Board of Airport Commissioners,
LAWA’'s Small Business Enterprise (SBE) Program was created to provide additional
opportunities for small businesses to participate in construction, non-professional, professional,
and personal services projects valued over $150,000.

The SBE Program is a results-oriented program, requiring firms that receive contracts from
LAWA to utilize certified SBEs.

Based on the work to be performed, the mandatory SBE participation level for this
project has been set at 10% SBE.

Failure to meet this SBE participation level may disqualify bidding/proposing firms from being
considered for award of the contract.

Primes shall be responsible for determining the SBE status of its subcontractors at the time of
bid/proposal submission for purposes of meeting the mandatory SBE requirement. A
subcontractor must qualify as an SBE based on the type of work it will be performing on the
project. If the prime contractor is an SBE, the prime’s participation in the contract will count as
100% SBE.

Attachments:

¢ Frequently Asked SBE Questions
e Affidavit (SBE, LBE/LSBE, DVBE)
e Subcontractor Participation Plan

The following supplementary information is available at www.lawa.org:
e SBE Rules and Regulations
e SBE Certification Application and Information

11. MANDATORY LOCAL BUSINESS ENTERPRISE AND LOCAL SMALL BUSINESS
ENTERPRISE PROGRAM

Los Angeles World Airports (LAWA) is committed to creating an environment that provides all
individuals and businesses open access to the business opportunities available at LAWA.
Pursuant to the provisions of Resolution No. 25948 of the Board of Airport Commissioners,
LAWA'’s Mandatory Local Business Enterprise and Local Small Business Enterprise
(LBE/LSBE) Program was created to provide additional opportunities for local and local small
businesses to participate in contracts for the procurement of goods, equipment and services,
including design and construction, when the contract involves an expenditure in excess of
$150,000.
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The mandatory LBE/LSBE Program is designed as a subcontracting program. A Contractor
(Prime) may not satisfy the Local Business requirement by virtue of its own status as a Local
Business. A Prime shall satisfy the Local Business requirement only through the use of Local
Subcontractors. A Prime may satisfy the Local Small Business requirement if the Prime itself is
a Local Small Business. If a Prime is not a Local Small Business, it shall satisfy the Local Small
Business requirement through the use of Local Small Business Subcontractors.

NOTE: A Local Small Business is a firm that is certified as an SBE and LBE. Please see the
SBE, LBE, LSBE FAQs sheets in this administrative package for more information.

Based on the work to be performed, the mandatory LBE/LSBE participation level(s) for
this project have been set at 3% LBE and 2% LSBE (this is a subset of the 3% LBE)

Failure to meet the LBE/LSBE participation level(s) may disqualify bidding/proposing firms from
being considered for award of the contract. Primes shall be responsible for determining the
LBE/LSBE status of its subcontractors at the time of bid/proposal submission for purposes of
meeting the mandatory LBE/LSBE requirement(s).

Attachments:

e Frequently Asked LBE/LSBE Questions
o Affidavit (SBE, LBE/LSBE, DVBE)

e Subcontractor Participation Plan

12. MANDATORY LOCAL-STATE DISABLED VETERANS BUSINESS ENTERPRISE
PROGRAM

Los Angeles World Airports (LAWA) is committed to creating an environment that provides all
individuals and businesses open access to the business opportunities available at LAWA.
Pursuant to the provisions of Resolution No. 26205 of the Board of Airport Commissioners,
LAWA'’s Mandatory Local-State Disabled Veterans Business Enterprise (DVBE) Program was
created to serve the purpose of rewarding disabled veterans for the military service, easing the
transition from military service to civilian life, and attracting loyal and well-disciplined people to
participate in government contracting opportunities for the procurement of goods, equipment
and services, including design and construction, when the contract involves an expenditure in
excess of $150,000.

A Contractor (Prime) may satisfy the Local-State Disabled Veterans Business requirements by
virtue of its own status as a Local-State Disabled Veterans Business. If a Prime is not a Local-
State Disabled Veterans Business, it shall satisfy the Local-State Disabled Veterans Business

requirements through use of Local-State Disabled Veterans Business Subcontractors.

Based on the work to be performed, the mandatory DVBE participation level(s) for this
project have been set at: 1% DVBE.

Failure to meet the DVBE participation level(s) may disqualify bidding/proposing firms from
being considered for award of the contract. Primes shall be responsible for determining the
DVBE status of its subcontractors at the time of bid/proposal submission for purposes of
meeting the mandatory DVBE requirement(s).

Attachments:
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e Frequently Asked DVBE Questions
o Affidavit (SBE, LBE/LSBE, DVBE)
e Subcontractor Participation Plan

13. ALTERNATIVE FUEL VEHICLE REQUIREMENT PROGRAM

Contractor shall comply with the provisions of the Alternative Fuel Vehicle Requirement
Program adopted by the Board pursuant to Resolution No. 26356 and the LAWA Rules and
Regulations promulgated thereunder. The rules, regulations and requirements of the Alternative
Fuel Vehicle Requirement Program are attached.

ADMINISTRATIVE REQUIREMENTS THAT DO NOT REQUIRE FORMS

The following administrative requirements are language only. They are included as
ATTACHMENT 1. Submit any questions you may have regarding these ordinances to the
LAWA Procurement Services Division at ProcurementServices@lawa.org or at (424) 646-5380.

Affirmative Action

Assignment of Anti-Trust Claims
Child Support Obligations

First Source Hiring

Living Wage Ordinance
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Administrative Requirements Checklist

BIDDERS/PROPOSERS (PRIME CONTRACTORS) MUST SUBMIT THE FOLLOWING
ORIGINAL, SIGNED DOCUMENTS, WITH THEIR PROPOSAL, AS INDICATED

1. VENDOR IDENTIFICATION FORM

Is the required Vendor Identification Form completed and signed?
Is the BTRC/VRN number provided?

Is the EEOO contact information provided?

Is the list of previous City contracts attached? (If applicable)

Is the Form enclosed in the Packet?

D000

2. AFFIDAVIT OF NON-COLLUSION

] Is the “Affidavit to Accompany Proposals or Bids” completed and signed?
] Is the Affidavit notarized?
[] Is the Affidavit enclosed in the Packet?

Failure to include an Affidavit with the bid/proposal will render the bid/proposal non-
responsive and will result in its rejection.

3. BID/PROPOSAL BOND
] Is the “Instructions for Bid/Proposal Bond Form” completed?
Select A, B, or C, as applicable:

A. Certified Check
[] Is the amount of the certified check $200,000.00?
[] Is the certified check attached to the Instructions form and enclosed in the
Packet?

B. Cashier’'s Check
[] Is the amount of the cashier’s check $200,000.007?
[] Is the cashier's check attached to the Instructions form and enclosed in the
Packet?

C. Surety Bond
[] Is the amount of the bond $200,000.007
L] Is the bond completed and signed by the surety company?
] If a corporation, is the corporate seal affixed to the bond?
] Is the surety bond attached to the Instructions form and enclosed in the Packet?

Failure to include a Bid/Proposal Bond with the bid/proposal will render the
bid/proposal non-responsive and will result in its rejection.
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BIDDER CONTRIBUTIONS

] Is the required Bidder Contribution CEC Form 55 completed and signed?

] Schedule A - Please list all principals on Schedule A.

] Schedule B - Please list all subcontractors and their principals on Schedule B (If
you check “Yes”)

] Is the Form enclosed in the Packet?

Failure to include the Bidder Contribution CEC Form 55 with the bid/proposal will
render the bid/proposal non-responsive and will result in its rejection.

. CONTRACTOR RESPONSIBILITY PROGRAM

] Is the required "Contractor Responsibility Program Questionnaire" completed and

signed?

Is the Questionnaire enclosed in the Packet?

Is the required "Contractor Responsibility Program Pledge of Compliance"
completed and signed?

Is the Pledge of Compliance enclosed in the Packet?

[ 0O

. IRAN CONTRACTING ACT OF 2010 COMPLIANCE AFFIDAVIT

] Have you read and checked one of the options?
[] Is the Affidavit enclosed in the Packet?

. EQUAL BENEFITS ORDINANCE

] Is the EBO Compliance Affidavit Form completed and signed?
] Is the Form enclosed in the Packet?

. MUNICIPAL LOBBYING ORDINANCE

] Is the required Bidder Certification CEC Form 50 completed and signed?
] Is the Certification enclosed in the Packet?

. BUSINESS ENTERPRISE PROGRAM

] Is the Subcontractor Participation Plan completed and enclosed?
] Is the AFFIDAVIT completed and enclosed?
] If applicable, is a copy of the certification (SBE, LBE/LSBE, DVBE) enclosed?
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THE FOLLOWING REQUIREMENTS DO NOT REQUIRE THE COMPLETION OF FORMS
BUT MAY BE INCORPORATED AS PROVISIONS OF THE CONTRACT:

10. AFFIRMATIVE ACTION

] Have you read and agreed with the City of Los Angeles’ Non-discrimination,
equal Employment and Affirmative Action provisions?

11. ASSIGNMENT OF ANTI-TRUST CLAIMS

] Have you read and agreed with California Government Code Sections 4550 —
45547

12. CHILD SUPPORT OBLIGATIONS

] Have you read and agreed with Child Support Obligations provisions?

13. FIRST SOURCE HIRING PROGRAM

] Have you read and agreed with First Source Hiring Program provisions?

14. LIVING WAGE ORDINANCE

If you are claiming exemption from said Ordinances:

] Is the appropriate Exemption form completed and signed?
] Is the Exemption form enclosed in the Packet?

IF YOU ARE AWARDED THE CONTRACT AND PRIOR TO EXECUTION OF THE
CONTRACT:

Prime contractors are required to submit to LAWA forms pertaining to the following
requirements:

o Business Tax Registration Certificate
¢ Insurance
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COURTESY REVIEW (OPTIONAL)

For this project, LAWA Procurement Services Division is offering a courtesy review of the following required
administrative documents prior to your bid/proposal submission due date. You may submit any one or all of
these documents for a “pro forma” review.

o City Ethics Commission (CEC) Bidder Contribution Form 50 — Bidder Certification
o City Ethics Commission (CEC) Bidder Contribution Form 55 — Prohibited Contributors
o Affidavit of Non-Collusion
(if not notarized at the time of courtesy review, it MUST be notarized in your final submission)

Please attach your completed forms (in PDF format) and send by email to: PSDAdminDocs@]lawa.org no later
than SEVEN (7) calendar days prior to the bid/proposal due date of your project. In the subject line, include:
BAVN ID No. and Project/Bid Title. (Example: “Courtesy Review: BAVN 12345 — LAX Construction”). Do
NOT include other required administrative forms that are not listed here.

Procurement Services will respond by email and may offer comments for further clarification or action needed,
or find acceptable as reviewed. If the courtesy review documents are submitted after the seven days prior,
Procurement staff may not guarantee review and response before the due date.

This courtesy review is to prompt your attention to these forms and does not preclude your organization from
including the documents in your RFB/RFP submission. Proposer is fully responsible for the accuracy and
completeness of the final documents, signatures, and timeliness of submission for all administrative
requirements. Failure to comply in the final submission may deem your bid or proposal non-responsive.

For all other questions, inquiries, or correspondences not concerning these documents, please refer to the
respective RFB/P for instructions on submitting questions.

(Revised 6/9/2021)
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VENDOR IDENTIFICATION FORM
ALL FIELDS MUST BE COMPLETED. INCOMPLETE FORMS WILL NEED TO BE RESUBMITTED.

GENERAL INFORMATION

Legal Name: Doing Business As:

Are you an independent contractor eligible to receive a 1099- License or Registration Number (if applicable):

MISC? No [ ]Yes []. EIN or SSN: Payment Terms (code): ‘ ‘ ‘ ‘ ‘
(A TIN (SSN or EIN) and W-9 are required) Seller’'s Permit Number (if applicable):
Ownership: Applicable to Out-of-state Vendors:| | BTRC/Vendor Registration Number:

L. ] Submit per CA FTB Pub 1017, Resident/
[J Individual / Sole Proprietor | Nonresident Withholding Guidelines for ‘ ‘ ‘ ‘ ‘ ‘ ‘ ‘ ‘ ‘ ‘ ‘ ‘ ‘ ‘ ‘
information go to : www ftb.ca.gov/

[ Corporation [JForm-590 [ JForm-588

[ Partnership [JForm-589 [ JForm-587 [ IBTRC/VRN application pending (please attach the application)

[J Govemmental Entity I'iglr’s'?/0/‘:‘'e“i‘?“l‘r"-ifEslr-‘St?i:’i‘?/sP’uftc’)'E‘>i*|;“?¢t’r'#sc/tli’%q?” e For instructions please go to:

[] Other (specify): https://latax.lacity.org/oofweb/eappreg/eappreg_criteria.cfm
BUSINESS ADDRESS

Street: Suite #: Contact Person:

City: Contact Person’s Title:

State: Zip Code: Fax: Phone:

Website: Email:

Remittance address (if required and different from the above):

BUSINESS INFORMATION

Service Area: International [_] National [_] Regional [] Local [ ] ‘ Years in Business: __ Number of Employees:
BUSINESS CERTIFICATION (Check all that apply)

[J Woman-Owned Business Enterprise (WBE) [] Disadvantaged Business Enterprise (DBE)

[J Minority Business Enterprise (MBE) [] Airport Concessions Disadvantaged Business Enterprise

[] Small Business Enterprise (according to SBA criteria) [J Small and Local Business Enterprise (SLB)

[J Minority Women Business Enterprise (MWB) If required, please attach copies of all applicable certifications.
NON-DISCRIMINATION, EQUAL EMPLOYMENT AND AFFIRMATIVE ACTION COMPLIANCE

EEO Officer (name): Phone Number:

EEO Officer’s Title: Email:

Have you had contracts with the City of Los Angeles in the last 10 years? No [ ] Yes [ ]. If ‘yes’, please attach an additional sheet
with Contract Number, Department, Description and Dollar Value.

CERTIFICATION

The undersigned declares and certifies that all statements on this form are true and correct. The undersigned agrees to notify
Procurement Services Division immediately of any changes to the information contained herein.

The undersigned has read and agreed with the administrative requirements set for this project, and provided as a check list in
the bid/proposal package, and will comply with them for the duration of the contract if selected.

Authorized Signature Date
Print Name Title
For LAWA use only:
Project name: Project No:
Requesting Division: Contact Person: Phone No:

SAP Action (send the form to FAMIS Support Desk): [ | Create [ | Change [ | Block [ | Delete [ | New Ordering Address

For instructions and additional information, please go to https://www.lawa.org/en/lawa-busin s/lawa-administrative-requirements, or call
us at 424-646-5380 or email Los Angeles World Airports, Procurement Services Division at procurementrequirements@lawa.org

Form VIF 03/26/19




Current and Prior City of Los Angeles Contracts

Contract Name of City Contact person name and Signing date Completion Description Total dollar amount
Number Department/Agency phone number date




Affidavit of Non-Collusion




ENG. 3--1M--4-59---(R)

AFFIDAVIT TO ACCOMPANY PROPOSALS OR BIDS

STATE OF CALIFORNIA )
) ss.:
COUNTY OF )

being first duly sworn, deposes and says:

(Type or print name)
that he or she is the of
(Type or print title)

, who submits herewith

{ Type or print name of company/firm)
to the Board of Airport Commissioners the attached bid/proposal; that he or she is the person whose
name is sighed to the attached bid/proposal; that said bid/proposal is genuine; that the same is not sham
or collusive; that all statements of fact therein are true; and that such bid/proposal was not made in the
interest or behalf of any person, partnership, company, association, organization, or corporation not
herein named or disclosed.

Affiant further deposes and says: that the bidder/proposer has not directly or indirectly by agreement,
communication or conference with anyone, attempted to induce action prejudicial to the interests of the
public body which is to award the contract, or of any other bidder/proposer, or anyone else interested in
the proposed contract; and that the bidder/proposer has not in any manner sought by collusion to secure
for himself/herself/itself/themselves, an advantage over any other bidder/proposer.

Affiant further deposes and says that prior to the public opening and reading of bids/proposals, said
bidder/proposer:

(a) did not, directly or indirectly, induce or solicit anyone else to submit a false or sham bid/proposal;

(b) did not, directly or indirectly, collude, conspire, connive or agree with any one else that said
bidder/proposer or anyone else would submit a false or sham bid, or that anyone should refrain from
bidding or withdraw their bid/proposal;

(c) did not, in any manner, directly or indirectly, seek by agreement, communication or conference
with anyone to raise or fix the bid price of said bidder/proposer or of anyone else, or to raise or fix any
overhead, profit or cost element of their price or of that of anyone else;

(d) did not, directly or indirectly, submit their bid/proposal price or any breakdown thereof, or the contents
thereof, or divulge information or data relative thereto, to any corporation, partnership, company,
association organization, bid depository, or to any member or agent, thereof, or to any individual or
group of individuals, except to the awarding authority or to any person or person who have a
partnership or other financial interest with said bidder/proposer in their business.

Signed:

Name:

Title:

Subscribed and sworn to (or affirmed) before me on this day of , 20 , by

, proved to me on the basis of satisfactory evidence to be the person(s)

who appeared before me.

Notary Public (Notarial Seal)



Bid/Proposal Bond




INSTRUCTIONS FOR BID/PROPOSAL BOND FORM
(Return completed and attached to bond or check)

1. General Information

In order for your bid/proposal bond or deposit to be acceptable to the City of Los
Angeles, Department of Airports, every bidder/proposer must comply with Los Angeles
City Charter Section 371 (d), and Los Angeles Administrative Code Division 10; Chapter
1; Article 2; Section 10.15(d), which requires that the bid/proposal be accompanied by
one of the following (please check whichever you are using):

(a) Certified check issued by a bank in the City of Los Angeles
(b) Cashier’s check issued by a bank

ooo

(c) Surety bond by corporate surety company (“bid/proposal bond”)
If a surety bond is used, please read and complete #3 carefully.

2. Amount

The amount of the bid/proposal bond or deposit shall be in the amount of $200,000.

3. Bid/Proposal Bond Execution

The following steps must be completed when submitting a bid/proposal bond.
Please note that personal sureties are not acceptable. YOU ARE REQUIRED TO
USE THE BOND FORM ATTACHED TO THESE INSTRUCTIONS. To make certain
your bid is deemed responsive, please check each step as completed:

REQUIREMENTS FOR THE BIDDER/PROPOSER

D Bidder/Proposer must sign the bid/proposal bond form.

REQUIREMENT FOR THE SURETY BONDING COMPANY

The Attorney-in-Fact for the surety bonding company must sign the surety bond.

U0

A Power of Attorney from the surety company must be affixed to the bond.

The bond, unless otherwise stated in the Instructions to Bidders/Proposer,
MUST BE ON THE FORM ATTACHED TO THESE INSTRUCTIONS.

1/30/2019



4. BOND FORM: (Please check each box)

D THE BID/PROPOSAL BOND FORM MUST BE THE ATTACHED FORFEITURE
BOND, NOT A “DAMAGES ONLY” BOND.

D IF YOUR COMPANY USES A NON-CITY BID BOND FORM (SUCH AS THE “AlA BID
BOND FORM”), IT WILL BE REJECTED.

1/30/2019



PROPOSAL BOND
(Not required if certified or cashier’'s check accompanies the Proposal)

KNOW ALL MEN BY THESE PRESENTS

THAT WE,
as Principal, and )
authorized and licensed to transact business in the State of California, as Surety, do hereby
acknowledge ourselves to be held and obligated as joint Obligors to the CITY OF LOS
ANGELES, DEPARTMENT OF AIRPORTS, as Obligee, in the sum of $200,000.00 of the
aggregate sum of the Principal’s Proposal. Said Principal and Surety do hereby bind
themselves, their heirs, executors, administrators, successors, and assigns, jointly and severally
by this bond.

WHEREAS, said Principal is about to submit to the Executive Director of the Department
of Airports of the City of Los Angeles the foregoing Proposal for performance of the work and
provision of services therein mentioned, if any, pursuant to the Notice Inviting Proposals from
said Executive Director.

NOW, THEREFORE, if the Proposal of the Principal is accepted and the contract
awarded to said Principal, if said Principal fails or neglects to enter into the contract, and/or to
provide the required letter of credit in connection with the contract, within thirty (30) days after
the contract is awarded to said Principal, then the above-named Obligors shall pay to said
Obligee the aforementioned sum of $200,000.00 of the aggregate sum of the Principal’s
Proposal as liquidated damages for such failure or neglect.

THIS AGREEMENT shall be binding on the Principal and Surety executing the same
and their heirs, executors, administrators, successors and assigns.

EXECUTED this day of , 20

PRINCIPAL

By.
Signature/Title

By.
Signature/Title
SURETY

By

Attorney-in-Fact

NOTE: ATTORNEY-IN-FACT MUST ATTACH A POWER OF ATTORNEY FROM THE
SURETY.

1/30/2019



Bidder Contributions




ATTENTION:

The following CEC Form 55 must be signed
on page 1 and you are required to list all
principals on Schedule A. Please refer to
the attached instructions.

If you fail to sign the form or if you submit an
incomplete CEC Form 55, your proposal/bid
may be deemed non-responsive.
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Bidders who respond to certain City contract solicitations are limited by City law in their ability to spend
money in connection with City elections. They are prohibited from making campaign contributions to and
engaging in prohibited fundraising activity for City candidates and officeholders. They are also required to
disclose their identities and the identities of their subcontractors and principals. Form 55 must be used for
that purpose, and these instructions provide Information about how to complete the form.

Al questions about Form 55 and the laws regarding bidders and contractors should be directed to the Los
Angeles City Ethics Commission; '

ethics.commission@lacity.org

(213) 978-1960 phone
(213) 978-1988 fax
Whistleblower Hotline: (800) 824-4825

200 North Spring Street
City Hall 24th Floor, Suite 2410
Los Angeles CA 50012

ethics.lacity.org
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A bidder is any person who bids on or submits a proposal or other response to a City contract solicitation,
whether It involves a competitlve or a non-competitive selection process.

You are a bidder required to complete Form 55 when all of the following apply:

+ You submit a response or proposal for an RFP (request for proposals), RFQ (request for qualifications),
RF8 (request for bids), or any other written or verbal request to enterinto a competitive or non-
competitive City contract; and

¢ The contract is expected to be valued at $100,000 or more; and

» The contract must be approved by an elected office (City Council, Mayor, City Controller, or City
Attorney).

For purposes of Form 55, a contract is any agreement, franchise, lease, non-regulatory permit, land use
license or easement, or concession with the City that meets the qualifications listed above, This includes an
agreement for the performance of any work, service, or construction; the provision of any materials, goods, or
equipment; the sale or purchase of property; and the making of grants. This also includes the selection of a
pre-qualified list of persons to contract with the City if the RFQ's not-to-exceed amount is at least $100,000
and the list selection requires approval by an elected City office. The definition does not include a contract
with another government agency or a contract between a City proprietary department and an underwriting
firm for a noncompetitive sale of revenue bonds.

Form 55 is used to disclose information about the following individuals and entities:

e You (the bidder);

s Your principals;

* Yoursubcontractors with subcontracts valued at $100,000 or more; and
¢ The principals of those subcontractors.

The campaign finance restrictions and requirements in Los Angeles City Charter § 470(c}(12) and Los Angeles
Municipal Code § 49.7.35 apply to all of those individuals and entities. They are subject to the laws because of
the positions they hold in relation to a City bid, not because they are disclosed on your Form 55. See section G
for more information,

You are required to do all of the following:

1. Submit a completed Form 55 with your bid or proposal documents to the City department awarding
the contract,

2. Amend your Form 55 within 10 business days if the information in the form changes after you submit
it with your bid or proposal.

3. Notify your principals and subcontractors of the campaign finance restrictions and requirements that
apply to them,
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You must complete all sections on the cover page.

ORIGINAL FILING

Check this box if this is the first time you are submitting a Form 55 in connection with the City contract
that you are currently seeking or have been awarded,

AMENDMENT

Check this box if you are making changes to a Form 55 that you previously submitted in connection
with the same City contract that you are seeking or have been awarded. For an amended filing, you
must provide the later of:

s The date that your original Form 55 submission was signed; or
s The date that ypur most recent amendment was signed.

Example 1: Your faw firm submitted a Form 55 last month when responding to an RFP from the City
Attorney’s Office for legal services. Your law firm is now responding to an RFP with the Port of Los
Angeles for a different contract to provide legal services. Check the “Original Filing” box on the Form 55
submitted to the Port, because this is the first time your firm is submitting Form 55 in connection with
the contract with the Port.

Example 2: Your company submitted a Form 55 last week when responding to an RFP from the
Department of Water and Power (DWP) for construction services, This week, your company moved its
offices to a new location. Your company is required to update its contact information on the Form 55
submitted with its proposal. On a new Form 55, check the “Amendment” box, because your company js
submitting an updated version of the Form 55 that was already submitted in connection with the
construction services contract.,

i

|B. REFERENCE NUMBER

If applicable, provide the bid number, contract number, BAVN ID, or other identifying number or code
assigned to the bid or contract that you seek. You can usually find this number on the City solicitation _
package {e.g., the RFP documents). However, not all solicitations have a reference number.

If there is no reference number for the bid or contract, enter “N/A” in this box.

Enter the date that you submit your bid or response documents to the City department that will be
awarding the contract,
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TDESCRIPTION .~
Provide the following information in this section:

s Title of the RFP, RFQ, or RFB, as listed on the City solicitation documents; and
¢ Description of the services to be provided under the contract.

A brief description of the contract is usually given in the RFP, RFQ, RFB, or solicitation documents. If
you cannot find one, describe what will be performed under the contract.

Provide the hame of the City department that will be awarding the contract you seek.

Provide all of the following information:

Bidder's full legal name;
Bidder's business address;
Bidder's phone number; and
Bidder's email address.

The email address and telephone number provided in this section wiil be used to contact you if there
are questions about the information provided in your Form 55.

Remember to amend your Form 55 to keep this information current,

ITEM 1: BIDDER’S PRINCIPALS

Indicate whether you have one or more principals. Check only one box (“Yes” or “No”).
A principal is any of the following:

s Board chair;

= President;

o Chief executive officer;

s Chief operating officer;

s Anindividual who serves in the functional equivalent of any of the above positions;
e Anindividual who holds an ownership interest of 20% or more; or

+ Anemployee authorized to represent you before the City regarding this contract.
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Example 1: You are putting together a proposal for a City contract on behalf of your empioyer,
ABC, inc, The proposal must include a Form 55. Because ABC, Inc. is an entity, you must check the
“Yes” box and disclose ABC, Inc.’s principals on attached Schedule A pages.

Example 2: You are an individual submitting a proposal for a City contract and must complete a
Form 55. You have two employees who are authorized to represent you before the City on this
proposal. You must check the “Yes” box and disclose yourself and those employees as your
principals on attached Schedule A pages.

All bidders who are entities are required to complete Schedule A, Most bidders are entities, so
most bidders must check the “Yes” box and attach Schedule A pages to the cover page.

Attach to the cover page as many Schedule A pages as necessary to identify all of your
principals,

ITEM 2: SUBCONTRACTORS AND THEIR PRINCIPALS

Indicate whether you have one or more subcontractors with subcontracts valued at $100,000 or more
on the City contract you seek. Check only one box (*Yes” or “No”").

Example 1: Your construction company is submitting a response to a City RFP to provide
construction services on a development profect and must submit a Form 55. For the proposed
project, you expect to hire ABC Company as a subcontractor that will perform $50,000 worth of
work and XYZ Corporation as another subcontractor that will perform $200,000 worth of work.
Check the “Yes” box and attach Schedule B pages to disclose XYZ Corporation and its principals.

Example 2: Your architecture firm is submitting a response to a City RFP to provide landscape
design setvices at a new park, and a Form 55 is required, For the proposed project, you expect to
hire two subcontractors: More Sunshine, Inc, which will provide consulting services worth $30,000;
and Beautiful Parks Company, which will perform $85,000 worth of the work. Check the “No” box,
indicating that you do not have any subcontractors with subcontracts valued at $100,000 or more,

Attach to the cover page as many Schedule B pages as necessary to identify all of your
subcontractors and their principals.

ITEM 3: TOTAL NUMBER OF PAGES SUBMITTED

Enter the total number of Form 55 pages that you are submitting, including the cover page and all
attached Schedule A and B pages. '

Form 55 must be signed by an authorized representative of the bidder. By signing this section, you are
certifying under penalty of perjury all of the following:

+ You understand and will comply with the requirements and restrictions in Los Angeles City
Charter § 470(c)(12} and Los Angeles Municipal Code § 49.7.35;

e You have notified your principals and subcontractors of the requirements and restrictions; and

¢ Theinformation you provided in the Form 55 and all attached pages is true and complete to the
best of your knowledge and belief.
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You must complete this section if you have principals. If you are an entity, this section is required. You must
disclose the name, title, and business address for each of your principals. For a definition of “principal”, see
the instructions for Page 1, Section G.

If you need more space, mark the box indicating that you are attaching additional Schedule A pages. You may
attach as many additional Schedule A pages as necessary to disclose all of your principals,

Remember to include all Schedule A pages in the total page count on your cover page and attach them to
the cover page.

You must complete this section if you will have subcontractors with subcontracts worth $100,000 or more.
You must disclose the names and business addresses of those subcontractors and the names, titles, and
business addresses of their principals, For a definition of “principal”, see the instructions for Page 1, Section G.

You must submit at least one Schedule B page for each subcontractor. Provide the name and business
address of the subcontractor, and then mark the appropriate box to indicate whether the subcontractor has
principals.

If a subcontractor has more principals than will fit on one page—or if you have multiple subcontractors to
disclose—mark the box indicating that you are attaching additional Schedule B pages. You may attach as
many additional Schedule B pages as necessary to disclose all of your subcontractors with subcontracts worth
$100,000 or more and all of their principals.

Remember to include all Schedule B pages in the total page count on your cover page and attach them to
the cover page. :
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Prohibited Contributors

(Bidders)

This form must be completed in its entirety and submitted with your bid or proposal to the City department that is
awarding the contract. Failure to submita completed form may affect your bid or proposal. If you have questions
about this form, please contact the Ethics Commission at (213) 978-1960.

|:| Original Filing |:| Amendment: Dateof Signed Original__ Date of Last Amendment

Reference Number (B’rq, Contract, or BAVN): Date Bid Submitted:

Contract Description (Title of the RFP or City contract solicitation and description of the services to be provided):

Awarding Authority {(Department awarding the contract):

Bidder Name:

Bidder Address:

Bidder Email Address: Bidder Phone Number:

Please complete all three of the following;

1. SCHEDULE A — Bidder's Principals {check ong) Yes No
The bidder has one or more PRINCIPALS, as defined in LAMC § 49.7.35(A)(6). ] ]
At least one principal is required for entities. (If you check *Yes', Schedule A is required.)

2. SCHEDULE B — Subcontractors and Their Principals {check cne) Yes No
The bidder has one or more SUBCONTRACTORS on this bid or proposal with D D

subcontracts worth $100,000 or mere. (If you check “Yes’, Schedule B is required,)

3. TOTAL NUMBER OF PAGES SUBMITTED (including this cover page),

| certify the following under penalty of perjury under the laws of the City of Los Angeles and the state of California:

A} | understand, will comply with, and have nctified my principals and subcontractors of the requirements and restrictions in
Los Angeles City Charter § 470(c)(12) and any related ordinances; B) | understand that I must amend this form within ten
business days if any information changes; C) | am the bidder named above or | am authorized to represent the biddar named
above, and my name appears below; and ) The infcrmation provided in this form is true and complete to the best of my
knowledge and belief.

Name Signature
Title Date
Revised September 2019 las Angeles City Charter § 470()(12), |.os Angeles Municipal Cade §§ 49.7.35(B)3), (4) Page 1 of 3
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Prohibited Contributors
(Bidders)

Please identify the names and titles of all the bidder’s principals (attach additional sheets if necessary). Principals
include a bidder's board chair, president, chief executive officer, chief operating officer, and individuals who serve in
the functional equivalent of one or more of those positions. Principals also include individuals who hold an
ownership interest In the bidder of at least 20 percent and employees of the bidder who are authorized by the bid or
proposal 1o represent the bidder before the City.

Name; Title:
Address:
Name: Title:
Address:
Name: Title:
Address:
Name: Title:
Address:
Name: Title:
Address:
Name: ‘ Title:
Address:
Name: Title:
Address:
Name: Title:
Address:
Name; Title:
Address:

|:| Check this box if additional Schedule A pages are attached.

Revised Septernber 2019 Los Angeles City Gharter § 470(c)(12), Los Angeles Munisipal Gode §§ 49.7.35(8)(3), (4) Page 20f3
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Prohibited Contributors
(Bidders)

Please identify all subcontractors whose subcontracts are worth $100,000 or more. Separate Schedule B pages
are required for each subcontractor who meets the threshold.

Subcontractor's Name

Subcontractor's Addréss

Please check one of the following options:

This subcontractor has one or more principals. |:| Yest |:| No

* Each principal’s name and title must be identified below. Attach additional sheets if necessary. Principals include a
subcontractor's board chalr, president, chief executive officer, chief operating officer, and individuals who serve in
the functional equivalent of one or more of those positions. Principals also include individuals who hold an
ownership interest in the subcontractor of at least 20 percent and employees of the subcontractor who are
authorized by the bid or proposal to represent the subcontractor before the City,

Name: : Title:
Address:
Name: Title:
Address:
Name; Title:
Address:
Name: Title:
Address:
Name: Title:
Address:
Name: Title:
Address:

|:| Check this box if additional Schedule B pages are attached.

Revlsed September 2019 Los Angeles City Charter § 470{c){12}, L.os Angeles Municipal Code 6§ 40.7.35(8)(3), (4) Page3of 3
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LOS ANGELES WORLD AIRPORTS
CONTRACTOR RESPONSIBILITY PROGRAM
QUESTIONNAIRE

On December 4, 2001, the Board of Airport Commissioners adopted Resolution No. 21601, establishing LAWA's
Contractor Responsibility Program (CRP). The intent of the program is to ensure that all LAWA contractors have the
necessary quality, fitness and capacity to perform the work set forth in the contract. To assist LAWA in making this
determination, each bidder/proposer is required to complete and submit with the bid/proposal the attached CRP
Questionnaire. If a non-competitive process is used to procure the contract, the proposed contractor is required to
complete and submit the CRP Questionnaire to LAWA prior to execution of the contract. Submitted CRP
questionnaires will become public records and information contained therein will be available for public review for at
least fourteen (14) calendar days, except to the extent that such information is exempt from disclosure pursuant to
applicable law.

The signatory of this questionnaire guarantees the truth and accuracy of all statements and answers to the questions
herein. Failure to complete and submit this questionnaire may make the bid/proposal non-responsive and result in
non-award of the proposed contract. During the review period if the bidder/proposer or contractor (collectively
referred to hereafter as “bidder/proposer”) is found non-responsible, he/she is entitled to an Administrative Hearing if
a written request is submitted to LAWA within ten (10) working days from the date LAWA issued the non-
responsibility notice. Final determination of non-responsibility will result in disqualification of the bid/proposal or
forfeiture of the proposed contract.

All Questionnaire responses must be typewritten or printed in ink. Where an explanation is required or where
additional space is needed to explain an answer, use the CRP Questionnaire Attachment A. Submit the completed
and signed Questionnaire and all attachments to LAWA. Retain a copy of this completed questionnaire for future
reference. Contractors shall submit updated information to LAWA within thirty (30) days if changes have occurred
that would make any of the responses inaccurate in any way.

A. PROJECT TITLE:

B. BIDDER/CONTRACTOR INFORMATION:

Legal Name DBA
Street Address City State Zip
Contact Person, Title Phone Fax

C. TYPE OF SUBMISSION: The CRP Questionnaire being submitted is:

[] Aninitial submission of a CRP Questionnaire. Please complete all questions and sign Attachment A.

] An update of a prior CRP Questionnaire dated / / . Please complete all questions and
sign Attachment A.

] A copy of the initial CRP Questionnaire dated / / /. Please sign below and return this
page.

| certify under penalty of perjury under the laws of the State of California that there has been no change
to any of the responses since the firm submitted the last CRP Questionnaire.

Print Name, Title Signature Date

CRP Questionnaire Revised 3/2019.doc



Los Angeles World Airports

Contractor Responsibility Program
Questionnaire

A. OWNERSHIP AND NAME CHANGES

1a.

1b.

In the past five (5) years, has the name of the bidder/proposer (also referred to herein as “your firm”) changed?

[ Yes ] No

If Yes, list on Attachment A all prior legal and D.B.A. names used by the bidder/proposer, the addresses of each of
the identified entities, and the dates when each identified entity used those names. Additionally, please explain in
detail the specific reason(s) for each name change.

In the past five (5) years, has the owner of your firm (if your firm is a sole proprietorship) or any partner of your firm (if

your firm is a partnership), or any officer of your firm (if your firm is a corporation) engaged in the same or similar type
of business as the current firm?

[ Yes ] No

If Yes, list on Attachment A the names of those firms.

B. FINANCIAL RESOURCES AND RESPONSIBILITY

2

In the past five (5) years, has your firm ever been the debtor in a bankruptcy proceeding?

[ Yes ] No

If Yes, explain on Attachment A the specific circumstances and dates surrounding each
instance.

Is your company now in the process of, or in negotiations toward, or in preparations for being sold?
[1Yes ] No

If Yes, explain on Attachment A the specific circumstances, including to whom being sold and principal contact
information.

In the past five (5) years, has your firm's financial position significantly changed?
[1Yes ] No

If Yes, explain the specific circumstances on Attachment A.

In the past five (5) years, has your firm ever been denied bonding?

[ Yes [JNo

If Yes, explain on Attachment A the specific circumstances surrounding each instance
and include the name of the bonding company.

In the past five (5) years, has any bonding company made any payments to satisfy any claims made against a bond
issued on your firm's behalf or a firm where you were the principal?

[ Yes [INo

If Yes, explain on Attachment A the specific circumstances surrounding each instance.

PERFORMANCE HISTORY

7.

In the past five (5) years, has your firm or the owner of your firm (if your firm is a sole proprietorship) or any partner of
your firm (if your firm is a partnership), or any officer of your firm (if your firm is a corporation) defaulted under a
contract with a governmental entity or with a private individual or entity?

[ Yes ] No

If Yes, explain on Attachment A the specific circumstances surrounding each instance.

CRP Questionnaire Revised 3/2019.doc



Los Angeles World Airports 3
Contractor Responsibility Program
Questionnaire

8.

10.

In the past five (5) years, has a governmental or private entity or individual terminated your firm's contract prior to
completion of the contract?

[ Yes ] No

If Yes, explain on Attachment A the specific circumstances surrounding each instance, and principal contact
information.

In the past five (5) years, has your firm ever failed to meet any scheduled deliverables or milestones?

1 Yes 1 No

If Yes, explain on Attachment A the circumstances surrounding each instance, and principal contact information.
In the past ten (10) years, has the bidder/proposer had any contracts with any private or govermental entity to
perform work which is similar, in any way, to the work to be performed on the contract for which you are bidding or
proposing?

] Yes ] No

If Yes, list on a separate attachment, for each contract listed in response to this question: (a) contract number and

dates; (b) awarding authority; (c) contact name and phone number; (d) description and success of performance; and
(e) total dollar amount. Include audit information if available.

COMPLIANCE

11.

12.

In the past five (5) years, has your firm or any of its owners, partners, or officers, been penalized for or been found to
have violated any federal, state, or local laws in the performance of a contract, including but not limited to laws
regarding health and safety, labor and employment, wage and hours, and licensing laws which affect employees?

[ Yes [JNo

If Yes, explain on Attachment A the specific circumstances surrounding each instance, including the entity involved,
the specific infraction(s), the dates of such instances, and the outcome and current status.

In the past five (5) years, has your firm ever been debarred or determined to be a non-responsible bidder contractor?

[ Yes [JNo

If Yes, explain on Attachment A the specific circumstances surrounding each instance, including the entity involved,
the specific infraction(s), the dates of such instances, and the current status.

BUSINESS INTEGRITY

13.

14.

In the past five (5) years, has your firm been convicted of, or found liable in a civil suit for making a false claim(s) or
material misrepresentation(s) to any private or govemmental entity?

[ Yes ] No

If Yes, explain on Attachment A the specific circumstances surrounding each instance, including the entity involved,
the specific infraction(s), the dates of such instances, and the outcome and current status.

In the past five (5) years, has your firm or any of its executives, management personnel, and owners been convicted

of a crime, including misdemeanors, or been found liable in a civil suit involving the bidding, awarding, or performance
of a government contract; or the crime of theft, fraud, embezzlement, perjury, or bribery?

[ Yes ] No

If Yes, explain on Attachment A the specific circumstances surrounding each instance, including the entity involved,
the specific infraction(s), the dates of such instances, and current status.

CRP Questionnaire Revised 3/2019.doc



Los Angeles World Airports 4
Contractor Responsibility Program
Questionnaire

ATTACHMENT "A"
FOR ANSWERS TO QUESTIONS IN SECTIONS A THROUGH E

Use the space below to provide required additional information or explanation(s). Information submitted on this sheet
must be typewritten. Indicate the question for which you are submitting the additional information. Information
submitted on this Attachment will be available for public review, except to the extent that such information is exempt
from disclosure pursuant to applicable law. Insert additional Attachment A pages as necessary.

CERTIFICATION UNDER PENALTY OF PERJURY
| certify under penalty of perjury under the laws of the State of California that | have read and understand the
questions contained in this CRP Questionnaire. | further certify that | am responsible for the completeness and
accuracy of the answers to each question, and that all information provided in response to this Questionnaire is true
to the best of my knowledge and belief.

Print Name, Title Signature Date

CRP Questionnaire Revised 3/2019.doc



LOS ANGELES WORLD AIRPORTS
CONTRACTOR RESPONSIBILITY PROGRAM
PLEDGE OF COMPLIANCE

The Los Angeles World Airports (LAWA) Contractor Responsibility Program (Board Resolution
#21601) provides that, unless specifically exempted, LAWA contractors working under contracts
for services, for purchases, for construction, LAWA licensees with licenses, agreements or
permits issued under the Certified Service Provider Program, and LAWA tenants with leases,
that require the Board of Airport Commissioners' approval shall comply with all applicable
provisions of the LAWA Contractor Responsibility Program. Bidders and proposers are required
to complete and submit this Pledge of Compliance with the bid or proposal or with an
amendment of a contract subject to the CRP. In addition, within 10 days of execution of any
subcontract, the contractor shall submit to LAWA this Pledge of Compliance from each
subcontractor who has been listed as performing work on the contract.

The contractor agrees to comply with the Contractor Responsibility Program and the following
provisions:

(@) To comply with all applicable Federal, state, and local laws in the performance of the
contract, including but not limited to, laws regarding health and safety, labor and
employment, wage and hours, and licensing laws which affect employees.

(b) To notify LAWA within thirty (30) calendar days after receiving notification that any
government agency has initiated an investigation that may result in a finding that the
contractor is not in compliance with paragraph (a).

(c) To notify LAWA within thirty (30) calendar days of all findings by a government agency or
court of competent jurisdiction that the contractor has violated paragraph (a).

(d) To provide LAWA within thirty (30) calendar days updated responses to the CRP
Questionnaire if any change occurs which would change any response contained within
the completed CRP Questionnaire. Note: This provision does not apply to amendments
of contracts not subject to the CRP and to subcontractors not required to submit a CRP
Questionnaire.

(e) To ensure that subcontractors working on the LAWA contract shall complete and sign a
Pledge of Compliance attesting under penalty of perjury to compliance with paragraphs (a)
through (c) herein. To submit to LAWA the completed Pledges.

(f)  To notify LAWA within thirty (30) days of becoming aware of an investigation, violation or
finding of any applicable federal, state, or local law involving the subcontractors in the
performance of a LAWA contract.

(9) To cooperate fully with LAWA during an investigation and to respond to request(s) for
information within ten (10) working days from the date of the Notice to Respond.

Failure to sign and submit this form to LAWA with the bid/proposal may make the bid/proposal
non-responsive.

Company Name, Address and Phone Number

Signature of Officer or Authorized Representative Date

Print Name and Title of Officer or Authorized Representative

Project Title

CRP Pledge.doc (Rev 1/13/20)
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IRAN CONTRACTING ACT OF 2010 COMPLIANCE AFFIDAVIT
(California Public Contract Code Sections 2200-2208)

The California Legislature adopted the Iran Contracting Act of 2010 to respond to policies of Iran in a uniform fashion (PCC §
2201(q)). The Iran Contracting Act prohibits bidders engaged in investment activities in Iran from bidding on, submitting
proposals for, or entering into or renewing contracts with public entities for goods and services of one million dollars
($1,000,000) or more (PCC § 2203(a)). A bidder who “engages in investment activities in Iran” is defined as either:

1. A bidder providing goods or services of twenty million dollars ($20,000,000) or more in the energy sector of Iran,
including provision of oil or liquefied natural gas tankers, or products used to construct or maintain pipelines used to
transport oil or liquefied natural gas, for the energy sector of Iran; or

2. A bidder that is a financial institution (as that term is defined in 50 U.S.C. § 1701) that extends twenty million dollars
($20,000,000) or more in credit to another person, for 45 days or more, if that person will use the credit to provide goods
or services in the energy sector in Iran and is identified on a list created by the California Department of General
Services (DGS) pursuant to PCC § 2203(b) as a person engaging in the investment activities in Iran.

The bidder shall certify that at the time of submitting a bid for new contract or renewal of an existing contract, the bidder is not
identified on the DGS list of ineligible businesses or persons and that the bidder is not engaged in investment activities in Iran
in violation of the Iran Contracting Act of 2010.

California law establishes penalties for providing false certifications, including civil penalties equal
to the greater of $250,000 or twice the amount of the contract for which the false certification
was made; contract termination; and three-year ineligibility to bid on contracts (PCC § 2205).

To comply with the Iran Contracting Act of 2010, the bidder shall provide its vendor or financial institution name, and City
Business Tax Registration Certificate (BRTC) if available, in completing ONE of the options shown below.

OPTION #1: CERTIFICATION

I, the official named below, certify that | am duly authorized to execute this certification on behalf of the bidder or financial
institution identified below, and that the bidder or financial institution identified below is not on the current DGS list of persons
engaged in investment activities in Iran and is not a financial institution extending twenty million dollars ($20,000,000) or more
in credit to another person or vendor, for 45 days or more, if that other person or vendor will use the credit to provide goods or
services in the energy sector in Iran and is identified on the current DSG list of persons engaged in investment activities in
Iran.

Vendor Name/Financial Institution (printed) BTRC (or n/a)

By (Authorized Signature)

Print Name and Title of Person Signing

Date Executed City Approval (Signature) (Print Name)

OPTION #2: EXEMPTION

Pursuant to PCC § 2203(c) and (d), a public entity may permit a bidder or financial institution engaged in investment activities
in Iran, on a case-by-case basis, to be eligible for, or to bid on, submit a proposal for, or enter into, or renew, a contract for
goods and services. If the bidder or financial institution identified below has obtained an exemption from the certification
requirement under the Iran Contracting Act of 2010, the bidder or financial institution shall complete and sign below and attach
documentation demonstrating the exemption approval.

Vendor Name/Financial Institution (printed) BTRC (or n/a)

By (Authorized Signature)

Print Name and Title of Person Signing

Date Executed City Approval (Signature) (Print Name)
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LAWA EBO COMPLIANCE

FOR LAWA CONTRACTORS ONLY

City of Los Angeles
Department of Public Works
Bureau of Contract Administration
Office of Contract Compliance
1149 S. Broadway, Suite 300, Los Angeles, CA 90015
Phone: (213) 847-2625  E-mail: bca.ceoe@lacity.org

EQUAL BENEFITS ORDINANCE COMPLIANCE AFFIDAVIT

Prime contractors must certify compliance with Los Angeles Administrative Code (LAAC) Section
10.8.2.1 et seq. prior to the execution of a City agreement subject to the Equal Benefits Ordinance (EBO).

SECTION 1. CONTACT INFORMATION

Company Name:

Company Address:

City: State: Zip:
Contact Person: Phone: E-mail:

Approximate Number of Employees in the United States:

Approximate Number of Employees in the City of Los Angeles:

SECTION 2. EBO REQUIREMENTS

The EBO requires City Contractors who provide benefits to employees with spouses to provide the same
benefits to employees with domestic partners. Domestic Partner means any two adults, of the same or
different sex, who have registered as domestic partners with a governmental entity pursuant to state or local
law authorizing this registration, or with an internal registry maintained by the employer of at least one of
the domestic partners.

Unless otherwise exempt, the contractor is subject to and shall comply with the EBO as follows:

A The contractor’s operations located within the City limits, regardless of whether there are
employees at those locations performing work on the City Contract; and
B. The contractor’s operations located outside of the City limits if the property is owned by the

City or the City has a right to occupy the property, and if the contractor’s presence at or on the
property is connected to a Contract with the City; and

C. The Contractor’s employees located elsewhere in the United States, but outside of the City
Limits, if those employees are performing work on the City Contract.

A Contractor must post a copy of the following statement in conspicuous places at its place of business
available to employees and applicants for employment:

“During the performance of a Contract with the City of Los Angeles, the Contractor will provide equal
benefits to its employees with spouses and its employees with domestic partners.”

Form OCC/LAWA EBO-Affidavit (Rev 5/20/13) 1



LAWA EBO COMPLIANCE

SECTION 3. COMPLIANCE OPTIONS

I have read and understand the provisions of the Equal Benefits Ordinance and have determined that this
company will comply as indicated below:

O....... I have no employees.

O....... 1 provide no benefits.

O....... I provide benefits to employees only. Employees are prohibited from enrolling their spouse or
domestic partner.

O....... I provide equal benefits as required by the City of Los Angeles EBO.

O...... I provide employees with a “Cash Equivalent.” Note: The “Cash Equivalent” is the amount of
money equivalent to what your company pays for spousal benefits that are unavailable for
domestic partners, or vice versa.

O....... All or some employees are covered by a collective bargaining agreement (CBA) or union trust
fund. Consequently, I will provide Equal Benefits to all non-union represented employees, subject
to the EBO, and will propose to the affected unions that they incorporate the requirements of the
EBO into their CBA upon amendment, extension, or other modification of the CBA.

O....... Health benefits currently provided do not comply with the EBO. However, I will make the
necessary changes to provide Equal Benefits upon my next Open Enrollment period which begins

on (Date)

O....... Our current company policies, i.e., family leave, bereavement leave, etc., do not comply with the

provisions of the EBO. However, I will make the necessary modifications within three (3) months
from the date of this affidavit.

SECTION 4. DECLARATION UNDER PENALTY OF PERJURY

I understand that I am required to permit the City of Los Angeles access to and upon request, must provide
certified copies of all company records pertaining to benefits, policies and practices for the purpose of
investigation or to ascertain compliance with the Equal Benefits Ordinance. Furthermore, I understand that
failure to comply with LAAC Section 10.8.2.1 et seq., Equal Benefits Ordinance may be deemed a material
breach of any City contract by the Awarding Authority. The Awarding Authority may cancel, terminate or
suspend in whole or in part, the contract; monies due or to become due under a contract may be retained by
the City until compliance is achieved. The City may also pursue any and all other remedies at law or in
equity for any breach. The City may use the failure to comply with the Equal Benefits Ordinance as
evidence against the Contractor in actions taken pursuant to the provisions of the LAAC Section 10.40, et
seq., Contractor Responsibility Ordinance.

will comply with the Equal Benefits Ordinance requirements

Company Name
as indicated above prior to executing a contract with the City of Los Angeles and will comply for the entire
duration of the contract(s).

I declare under penalty of perjury under the laws of the State of California that the foregoing is true and
correct, and that I am authorized to bind this entity contractually.

Executed this day of , in the year 20 ,at ,
(City) (State)
Signature Mailing Address
Name of Signatory (please print) City, State, Zip Code
Title EIN/TIN

Form OCC/LAW A EBO-Affidavit (Rev 5/20/13) 2
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LAWA

LOS ANGELES WORLD AIRPORTS

RISK MANAGEMENT DIVISION
INSURANCE REQUIREMENTS

NAME: FLYAWAY BUS SERVICE

AGREEMENT: RFP /Management and Operation of Fixed Route, Scheduled Flyaway
Shuttle Services

LAWA DIVISION: Landside Management and Airport Permit Services Division

WIZARD NO.: 9684

The insured must maintain insurance coverage at limits normally required of its type operation; however, the
following coverage noted with an "X" is the minimum required and must be at least the level of the limits
indicated. All policies must be occurrence based with the minimum required per occurrence limits indicated below.

LIMITS

(X) Workers' Compensation Statutory

(X) Waiver of Subrogation, specifically naming LAWA

(Please see attached supplement)

() Voluntary Compensation Endorsement

() Hold Harmless - No Employees (Owner/Operator/ Partnership)
(X) Commercial Automobile Liability - covering owned, non-owned & hired auto $5,000,000 CSL
(X) Commercial General Liability, including the following $1,000,000

(X) Premises and Operations
(X) Contractual (Blanket/Schedule)
(X) Independent Contractors
(X) Personal Injury
() Products /Completed Operations
(X) Additional Insured Endorsements (Please see attached supplement)
() Hangar keepers Legal Liability
() Aircraft Liability including Passenger Liability
() Hangar keepers Legal Liability - At least at a limit of liability of $ 1 million)
() Explosion, Collapse & Underground
(Required when work involves digging, excavation, grading or use of explosive materials.)

Coverage for Hazardous Substances
*** If exposure exists; must meet contractual requirements § rx

PLEASE REURN THIS PAGE WITH EVIDENCE OF YOUR INSURANCE

01/2021



INSURANCE REQUIREMENTS FOR LOS ANGELES WORLD AIRPORTS (SUPPLEMENT)

Insurance companies that do not have an AMBEST rating of A- or better, and have a minimum financial
size of at least 4, must be reviewed for acceptability by Risk Management

The only evidence of insurance accepted will be either a Certificate of Insurance, or a True and Certified
copy of the policy. The following items must accompany the form of evidence provided:

Endorsements:
e General Liability Additional Insured Endorsement

e Ongoing and Products - Completed Operations Endorsement

(ISO Standard Endorsements preferred)

e Workers Compensation Waiver of Subrogation Endorsement
(WC 04 03 06 or similar)

Certificate Holder:

Los Angeles World Airports PO
Box 92216

Los Angeles, CA 90009

A typed legible name of the Authorized Representative must accompany the
signature on the Certificate of Insurance and/or the True and Certified copy of the

policy.

A blanket/automatic endorsement is not acceptable unless you have a direct contract with
LAWA.

Language written on a certificate of insurance is not acceptable as an endorsement.



Insurance

Contractor shall procure at its own expense, and keep in effect at all times during the term of this Agreement, the types and
amounts of insurance specified herein. The specified insurance shall also, either by provisions in the policies or by endorsement
attached to such policies, specifically name the City of Los Angeles, Los Angeles World Airports, its Board of Airport
Commissioners (hereinafter referred to as “Board”), and all of its officers, employees, and agents, their successors and assigns,
as additional insureds, against the area of risk described herein as respects Contractor's acts or omissions in its operations, use
and occupancy of the premises hereunder or other related functions performed by or on behalf of Contractor on Airport.

With respect to Workers’ Compensation, the Contractor shall, by specific endorsement, waive its right of subrogation against the
City of Los Angeles, Los Angeles World Airports, its Board, and all of its officers, employees and agents, their successors and
assigns.

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."

All such insurance shall be primary and noncontributing with any other insurance held by City's Department of Airport where
liability arises out of or results from the acts or omissions of Contractor, its agents, employees, officers, assigns, or any person or
entity acting for or on behalf of Contractor.

Such policies may provide for reasonable deductibles and/or retentions acceptable to the Chief Executive Officer of the
Department of Airport (hereinafter referred to as "Chief Executive Officer") based upon the nature of Contractor's operations and
the type insurance involved.

City shall have no liability for any premiums charged for such coverage(s). The inclusion of City, its Department of Airports, its
Board, and all of its officers, employees and agents, and their agents and assigns, as insureds, is not intended to, and shall not,
make them, or any of them a partner or joint venture with Contractor in its operations at Airport.

In the event Contractor fails to furnish City evidence of insurance and maintain the insurance as required, City, upon ten (10) day
prior written notice to comply, may (but shall not be required to) procure such insurance at the cost and expense of Contractor,
and Contractor agrees to promptly reimburse City for the cost thereof plus fifteen percent (15%) for administrative overhead.

At least ten (10) days prior to the expiration date of any 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, Contractor shall,
within fifteen (15) days of such cancellation or reduction of coverage, file with City evidence that the required insurance has been
reinstated or provided through another insurance company or companies.

Contractor shall provide proof of all specified insurance and related requirements to City either by production of the actual
insurance policy(ies), by a 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 specific coverages shall be filed with City prior to commencement of this contract. The documents shall contain the
applicable policy number, the inclusive dates of policy coverages and the insurance carrier's name, shall bear signature and the
typed name 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 and Contractor agree that the insurance policy limits specified herein shall be reviewed for adequacy annually throughout
the term of this Agreement by Chief Executive Officer, who may thereafter require Contractor to adjust the amounts of insurance
coverage to whatever amount Chief Executive Officer deems to be adequate. City reserves the right to have submitted to it, upon
request, all pertinent information about the agent and carrier providing such insurance.

City Held Harmless

To the fullest extent permitted by law, Contractor shall defend, indemnify and hold harmless City and any and all of City's
Boards, officers, agents, employees, assigns and successors in interest from and against any and all suits, claims, causes of
action, liability, losses, damages, demands or expenses (including, but not limited to, attorney’s fees and costs of litigation),
claimed by anyone (including Contractor and/or Contractor's agents or employees) by reason of injury to, or death of, any
person(s) (including Contractor and/or Contractor’s agents or employees), or for damage to, or destruction of, any property
(including property of Contractor and/or Contractor's agents or employees) or for any and all other losses, founded upon or
alleged to arise out of, pertain to, or relate to the Contractor’s and/or Sub-Contractor’s performance of the Contract, whether or
not contributed to by any act or omission of City, or of any of City’s Boards, officers, agents or employees. Provided, however,
that where such suits, claims, causes of action, liability, losses, damages, demands or expenses arise from or relate to
Contractor’s performance of a “Construction Contract” as defined by California Civil Code section 2783, this paragraph shall not
be construed to require Contractor to indemnify or hold City harmless to the extent such suits, causes of action, claims, losses,
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demands and expenses are caused by the City’s sole negligence, willful misconduct or active negligence. Provided further that
where such suits, claims, causes of action, liability, losses, damages, demands or expenses arise from Consultant's design
professional services as defined by California Civil Code section 2782.8, Consultant’s indemnity obligations shall be limited to
allegations, suits, claims, causes of action, liability, losses, damages, demands or expenses arising out of, pertaining to, or
relating to the Consultant’s negligence, recklessness or willful misconduct in the performance of the Contract.

In addition, Contractor agrees to protect, defend, indemnify, keep and hold harmless City, including its Boards, Departments and
City’s officers, agents, servants and employees, from and against any and all claims, damages, liabilities, losses and expenses
arising out of any threatened, alleged or actual claim that the end product provided to LAWA by Contractor violates any patent,
copyright, trade secret, proprietary right, intellectual property right, moral right, privacy, or similar right, or any other rights of any
third party anywhere in the world. Contractor 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 this paragraph of the City’s “Hold Harmless” agreement.

In Contractor’s defense of the City under this Section, negotiation, compromise, and settlement of any action, the City shall retain
discretion in and control of the litigation, negotiation, compromise, settlement, and appeals there from, as required by the Los
Angeles City Charter, particularly Article 11, Sections 271, 272 and 273 thereof.

Survival. The provisions of this section shall survive the expiration or earlier termination of this Agreement.

Hazardous and Other Regulated Substances

(a) Contractor’s performance under this Contract and/or occupancy or use of any LAWA property shall be in full compliance with
any and all applicable present and future rules, regulations, restrictions, ordinances, statutes, laws and/or other orders of any
governmental entity regarding the use, storage, handling, distribution, processing and/or disposal of hazardous wastes,
extremely hazardous wastes, hazardous substances, hazardous materials, hazardous chemicals, toxic chemicals, toxic
substances, pollutants, contaminants or other similarly regulated substances (hereinafter referred to as "hazardous substances").
Said hazardous substances shall include, but shall not be limited to, mold, gasoline, aviation, diesel and jet fuels, lubricating oils
and solvents. Contractor agrees that any damages, penalties or fines levied on City and/or Contractor as a result of Contractor’s
noncompliance with any of the above shall be the sole responsibility of Contractor and further, that Contractor shall indemnify
and pay and/or reimburse City for any damages, penalties or fines that City pays as a result of noncompliance with the above.

(b) In the case of any hazardous substance spill, contamination, leak, discharge or improper storage affecting LAWA property
caused or contributed to by Contractor or its employees, servants, agents, contractors or subcontractors, Contractor agrees to
make or cause to be made any necessary repairs or corrective actions as well as to clean up and remove any leakage,
contamination or contaminated ground to the satisfaction of Chief Executive Officer. If Contractor fails to repair, cleanup,
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 or contamination.
Any such repair, clean-up or corrective actions taken by City shall be at Contractor's sole cost and expense and Contractor 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, clean-up or corrective action it takes.

(c) Contractor shall promptly supply City with copies of all notices, reports, correspondence and submissions made by Contractor
to any governmental entity regarding any hazardous substance spill, leak, discharge or clean-up including all test results.

(d) The provisions of this section shall survive the expiration or earlier termination of this Agreement.
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<2 1.os Angeles RISK MANAGEMENT DIVISION

gﬁ World Afrports FAQ'S ABOUT LAWA’S INSURANCE REQUIREMENTS

When should | comply with the Insurance Requirements? The Risk Management
Division’s Insurance Compliance section is the first place to start if your proposal has
been accepted or you have been awarded the bid. You cannot perform any work for the
Department without approved evidence of insurance. Please be aware that if current
evidence of insurance is not on file with the Insurance Compliance Section, invoices
cannot be processed, badges cannot be issued and permits cannot be processed.

THE ACCOUNTING DIVISION HAS BEEN INSTRUCTED BY THE CITY
CONTROLLER NOT TO PROCESS INVOICES UNLESS CURRENT EVIDENCE
OF INSURANCE IS IN PLACE.

What does LAWA consider as Acceptable Evidence of insurance? The only evidence
of insurance acceptable is either a Certificate of Insurance and/or a True and Certified
copy of a policy. The following items must accompany the form of evidence provided:

a. A copy of the Waiver of Subrogation Endorsement specifically naming Los Angeles
World Airports on the schedule is required for Workers’ Compensation. A BLANKET
ENDORSEMENT AND/OR LANGUAGE ON A CERTIFICATE OF INSURANCE IS
NOT ACCEPTABLE.

b. A copy of the Additional Insured Endorsement (CG 20 10 11 85 or similar) specifically
naming Los Angeles World Airports on the schedule is required for General Liability.
A BLANKET ENDORSEMENT AND/OR LANGUAGE WRITTEN ON A CERTIFICATE
OFINSURANCE IS NOT ACCEPTABLE UNLESS YOU HAVE A DIRECT CONTRACT

WITH LAWA.

c. The Certificate of Insurance and/or the True and Certified copy of the policy must
be signed by the Authorized Representative.

d. A copy of the Schedule of Underlying Coverage/Insurance is required for the Excess
policy.

Is there an added cost to add Los Angeles Worlds Airports as Additional Insured?
Possibly; there usually is an added cost to doing this. This fact should be considered
when you are formulating your costs for the bid or proposal. Check with your insurance
agent or broker as .

How can | obtain information on your Insurance Requirements? An Insurance
Requirement Sheet is included in the Proposal/Bid Package, which specifically outlines
the types and amounts of coverage required. This Requirement Sheet should be
passed on to your authorized agent/broker for their review. You may also contact us at
(424) 646- 5480.

Do | need to prepare more forms if | already have LAWA’s evidence of insurance?
No. If you already have current evidence of insurance on file with our Risk Management’s
Insurance Compliance Section, it is not necessary to complete a new set of forms. Once
documentation is in place, you do not need to go through the process for each project.
However, if the documents submitted are project specific, you will need to submit forms
for each project. Therefore it is suggested that forms submitted indicate they are for the
maximum coverage required and all LAWA projects. Please check with our office to be
sure that all coverages are current. Your contract administrator can do this for you as well.
Our office maintains a computerized record of your evidence of insurance.



10.

What insurance companies are acceptable to LAWA? Insurance companies must have
an A- or better rating and have a financial size of at least IV to be acceptable to LAWA. We
use the A.M. Best Key Rating Guide as our reference.

How long will | need the insurance coverage? If you are awarded a contract, there will
be a provision in your contract which specifically states that it is your responsibility to
maintain current evidence of insurance in our files for the contract period.

How long does it take LAWA to process my evidence of insurance? Evidence of
Insurance is processed upon receipt by LAWA. Please submit your evidence of insurance
documents to the Risk Management Division’s Insurance Compliance Section at
riskinsurance@lawa.org, as soon as you are awarded the contract.

When should | complete the evidence of insurance? Prior to the commencement of this
contract, the successful proposer must provide proof of insurance. Do not spend any money
to meet the insurance requirements until you are awarded the contract by LAWA. Get an
estimate or quote from your insurance agent or broker and factor that into the

bid/proposal you are preparing. Enclose a statement, provided on your company letterhead,
which states you have reviewed the insurance requirements and that you will provide the
required evidence of insurance if you are awarded the contract.

Note for Prime Contractors: Prime Contractors are responsible for ensuring that their Sub-
contractors have adequate evidence of insurance coverage appropriate to the work to be
performed. At a minimum, if airfield access is involved, the sub- contractor must show $10
million in coverage, plus endorsements. If no airfield access is involved in the work, the
minimum threshold is $1 million, plus endorsements. In rare cases, if the work is performed
entirely off site, there may be no need for evidence of insurance coverage.

Where is the Risk Management Division’s Insurance Compliance Section located?
7301 World Way West

2" Floor

Los Angeles, CA 90045

riskinsurance@lawa.org

Phone: (424) 646-5480

Office Hours: Monday-Thursday, 7:30 a.m. to 3:30 p.m.

Friday: 7:30 a.m. to 12:00 noon

Closed Holidays and weekends

For more information on LAWA's insurance requirements, visit our webpage at:
https://www.lawa.org/en/lawa-tenants-411/risk-management/insurance-compliance




GUIDANCE FOR SUBMITTING EVIDENCE OF INSURANCE TO THE CITY OF LOS ANGELES,
LOS ANGELES WORLD AIRPORTS

Coverage & Limits: All insurance requirements established are based on the detailed
scope of work and or/nature of your business with the Los Angeles World Airports
(LAWA). The coverage and limits for each type of insurance are specified on the
Insurance Requirements Sheet (IR Sheet).

Please give your insurance agent/broker a copy of the Insurance Requirements Sheet
along with these instructions. All evidence of insurance must be authorized by a
licensed insurance agent with authority to bind coverage.
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1. When to submit: Normally, no work may begin until acceptable insurance is analyzed
and approved by the Insurance Compliance Section. Upon approval the Contract
Administrator will authorize a Notice to Proceed (NTP). So insurance documents
should be submitted as early as practicable.

2. Acceptable Evidence and Approval: Electronic submission is the best method of
submitting your documents, and designed to make the experience of submitting
insurance information quick and easy. LAWA accepts the standard insurance industry
form known as the ACORD 25 Certificate of Liability Insurance, with applicable
endorsements and waiver of subrogation. Other insurance industry certificates that
have been approved by the State of California, Broker's Letters, and True and
Certified copy of insurance policies may be accepted. The following items (#4 and #5)
must accompany the form of evidence provided.

3. Additional Insured Endorsements: (CG20101185 / CG2010 / CG2037 or similar) are
required acceptable for the general liability policy. All endorsements must name the
City of Los Angeles, Los Angeles World Airports (LAWA), its Board, and all of its
officers, employees and agents as additional insured’s.

4. Waivers of Subrogation: Required For Workers Compensation.

5. Blanket Endorsement or Waiver of Subrogation: Acceptable only for contracts
directly with LAWA. If the policy includes an automatic or blanket additional insured
endorsement, the Certificate must state LAWA is an automatic or blanket additional
insured.

6. Certificate Language: Language written on the Certificate of Insurance in the
“Description of Operations Section” is not acceptable as an endorsement.

7. Cancellation Notice: All Certificates must provide a thirty (30) days’ cancellation
notice provision, ten (10) days for non-payment of premium).

8. Self-Insure: If your agreement requires Workers’ Compensation coverage and you
have been authorized by the State of California to self-insure, a copy of the
certificate from the State consenting to self- insurance must be provided from the
State of California as proof of insurance.

9. Acceptable Insurers: LAWA uses the A.M. Best Key Rating Guide as our reference.
All acceptable insurers must have an A.M. Best A-VI or better rating to be acceptable
to LAWA.




10. Transportation Companies: Passenger Carriers are regulated by the Public Utilities
Commission (PUC). Any questions concerning passenger carrier requirements may be

directed to the PUC.
e 0-7 passengers..........cc.o...... $750,000
e 8-15passengers..................... $1,500,000
e 16 or more passengers ............ $5,000.000

11. Vehicle Schedules: Unless “ANY” auto is covered under the automobile policy, a
vehicle schedule is required. The schedule issued on behalf of transportation
companies must provide the make, model, VIN number and passenger count for every
vehicle operating on Airport property.

12. Multiple Policies: More than one insurance policy may be required to comply with the
insurance requirements.

13. Underwriter: In the case of syndicates or subscription policies, indicate lead
underwriters or managing agent and attach a schedule of subscribers, including their
percentage of participation.

14. Project Reference: Include reference of either the specific City agreement (bid,
contract, lease, etc.) or indicate “ALL PROJECTS AT LAWA” covered. When
coverage is on a scheduled basis, a separate sheet may be attached to the certificate
listing such scheduled locations, vehicles, etc.

15. Excess Insurance: An Excess Umbrella policy can be provided to assist with meeting
the insurance requirement limit(s) when the primary insurance coverage is less than
the amount of coverage required for the project.

16. Expiration and Renewal: LAWA insurance file expiration coincides with your
coverage expiration. Renewal is not automatic. You must provide the Insurance
Compliance Section with renewal information. When renewing your insurance file
information, the agent/broker/underwriter must provide current endorsements and
waivers. The effective date on the Certificate of Insurance must coincide with the
endorsements and waivers. Insurance documents cannot be altered and provided as
proof of insurance.

17. Contract Administrator: Questions regarding your contract should be directed to
your Contract Administrator or office responsible for your contract, lease, permit or
other agreement.
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Certificate Holder Information: Los Angeles World Airports
Attn: Risk Management Department
P.O. Box 92216
Los Angeles, CA 90009

All questions relating to insurance should be directed to Risk Management, Insurance Compliance
Section at (424) 646-5480.

Delays or failure in submitting acceptable insurance documentation and attachments may result in the
withholding of payments, or the interruption and/or discontinuance of operations LAWA.

Email all insurance documentation and Correspondence to: RISKINSURANCE@LAWA ORG



Municipal Lobbying Ordinance




ATTENTION:

The following CEC Form 50 must be filled
out completely and signed.

If you fail to sign the form or if you submit an
incomplete CEC Form 50, your proposal/bid
may be deemed non-responsive.



Bidder Certification

This form must be submitted with your bid or proposal to the City departmment that is awarding the contract noted
below. If you have questions about this form, please contact the Ethics Commission at (213) 978-1960.

[] original Filing [ ] Amendment: Date of Signed Original ______ Date of Last Amendment
Reference Number (Bid, Contract, or BAVN) " | Awarding Authority (Department awarding the contract)
Bidder Name
Address -

/
Email Address I T [Phone Number

| certify the following on my own behalf or on behalf of the entity named above, which | am authorized to represent:
A. | am applying for one of the following types of contracts with the City of Los Angeles:

1. Agoods or services contract with a value of mote than 525,000 and a term of at least three months;

2. Aconstruction contract with any value and duration;

3. Afinancial assistance contract, as defined in Los Angeles Administrative Code § 10.40.1(h), with a value of at least
$100,000 and a term of any duration; or

4. Apublic lease or license, as defined in Los Angeles Administrative Code § 10.40.1(1), with any value and duration.

B. I'acknowledge and agree to comply with the disclosure requirements and prohibitions established in the Los Angeles
Municipal Lobbying Ordinance if | qualify as a lobbying entity under Los Angeles Municipal Code § 48.02.

| certify under penalty of perjury under the laws of the City of Los Angeles and the state of California that the information
in this form is true and complete.

Name Signature
Title Date
Revised September 2019 Los Angeles Municipal Code § 48,09(H), Los Angeles Administrative Code § 10.40.1 Page1of 1

ethics.lacity.org




BUSINESS ENTERPRISE PROGRAMS (SBE, LBE/LSBE, DVBE)




AFFIDAVIT
REQUIRED OF ALL PROPOSERS/BIDDERS
(This Affidavit will become part of the contract for the selected Proposer/Bidder)

The City of Los Angeles, Los Angeles World Airports (LAWA) is committed to creating an environment that provides all individuals and
businesses open access to the business opportunities available at LAWA.

MANDATORY BUSINESS ENTERPRISE PARTICIPATION LEVELS:

This Project has the following mandatory participation levels: lf awarde_d the contrac.t, the selle.cte.d Proposer/Bidder cgmrr_lits
o achieving the following participation levels on the Project:
SBE _10 % SBE_ = %
LBE_3 % LBE_. %
LSBE 2 % LSBE_ %
DVBE 1 % DVBE__ %

Achievement level(s) will be calculated as the percentage of the total contract amount for which SBEs, LBEs, LSBEs or DVBEs were
utilized. The selected Proposer/Bidder's performance on the applicable business enterprise levels will be monitored throughout the
duration of the contract, and the business enterprise achievement levels will be calculated at the end of the contract term.

SUBCONTRACTORS:
As applicable, the selected Proposer/Bidder will be required to comply with California’s “Subletting and Subcontracting Fair Practices
Act” (Public Contract Code Sections 4100 et seq.) (www.leginfo.ca.gov/cgi-bin/calawquery?codesection=pcc&codebody=&hits=20).

Any reduction, increase, or other change to the SBE, LBE, LSBE or DBVE Subcontract amounts without prior written approval of
Procurement Services Division (PSD) is considered an Unauthorized Subcontractor Substitution, and the selected Proposer/Bidder may
be subject to a penalty. A subcontract dollar value increased or reduced solely as the result of a Change Order issued by LAWA to add
or delete from the original scope of work shall not be subject to a penalty for an Unauthorized Subcontractor Substitution.

Proposers/Bidders must list all Subcontractors on LAWA’s Subcontractor Participation Plan and include all requested information. Only
PSD is authorized to grant either initial approval of Subcontractor(s) or additions, deletions, and substitutions.

PENALTIES:

Violation of the SBE, LBE, LSBE and DVBE Program Rules and Regulations (http://www.lawa.org/welcome LAWA aspx?id=146) may
result in financial penalties.

At the end of each project, LAWA may withhold as disputed funds 15% of the total dollar value of all subcontract(s) that appear to be in
violation of the SBE, LBE, LSBE or DVBE Programs and 15% of the total dollar value of all subcontract(s) where work was performed
on the project without, or prior to, approval by LAWA.

REPORTING REQUIREMENTS:

The selected Proposer/Bidder shall submit to LAWA, on a monthly basis, together with its invoice the Subcontractor Utilization Report
listing the SBE, LBE, LSBE or DVBE subcontractors utilized during the reporting period. LAWA will not process or pay selected
Proposer/Bidder’s subsequent invoices if the Subcontractor Utilization Reports are not submitted with the monthly invoice.

The Contractor must submit the Final Subcontracting Report to PSD within fifteen (15) calendar days after a request for the report by
PSD. Failure to comply shall result in the assessment of liquidated damages in the amount of $100.00 per day by LAWA.

CERTIFICATION

The Bidder/Proposer certifies that itthe/she has read and understood the SBE, LBE, LSBE and DVBE Program
Rules and Regulations (located at http://www.lawa.org/welcome LAWA.aspx?id=146) and further certifies that,
if awarded the Contract, it/he/she shall fully comply with LAWA's SBE, LBE, LSBE and DVBE Programs.

Company Name, Address and Phone Number

Signature of Officer or other Authorized Representative Date

Print Name and Title of Officer or Other Authorized Representative

Project Title

711317



ATTENTION PROPOSERS:

Your firm MUST fill out the Subcontractor Participation Plan completely, and provide accurate certification information,
proposed dollar amounts, and proposed work percentages so that LAWA can properly credit your firm for the mandatory
SBE, LBE/LSBE and DVBE requirements.

The project you are proposing on has the following mandatory minimum participation levels:

SBE: 10%
LBE: 3% (with 2% LSBE as a subset)
DVBE: 1%

Here are some examples of how a proposer can satisfy the SBE, LBE/LSBE, and DVBE requirements for this project:

Example 1:

Prime is OBE (non-certified) and proposes to use subcontractors as follows:
SBE: 10%

LBE: 1%

LSBE: 2%

DVBE: 1%

Example 2:

Prime is a Joint Venture (80% OBE partner and 20% SBE partner) and proposes to use subcontractors as follows:
LBE: 1%

LSBE: 2%

DVBE: 1%

Note: Since the JV has a 20% SBE partner, the 10% SBE requirement is satisfied.

Example 3:

Prime is SBE and proposes to use subcontractors as follows:
LSBE: 3%

DVBE: 1%

Note: Since the Prime is an SBE, it will be given 100% SBE credit. The LSBE subcontractor(s) automatically satisfy the LBE
requirement.

Example 4:

Prime is LBE and proposes to use subcontractors as follows:
SBE: 10%

LBE: 1%

LSBE: 2%

DVBE: 1%

Note: Since the LBE program is a subcontracting program, the LBE Prime must still use LBE and LSBE subcontractor(s).

Example 5:
Prime is LSBE and proposes to use subcontractors as follows:
DVBE: 1%

Note: The Prime’s LSBE status automatically satisfies the SBE, LBE and LSBE requirements.

Example 6:

Prime is DVBE and proposed to use subcontractors as follows:
SBE: 10%

LBE: 1%

LSBE: 2%

Note: Since the Prime is a DVBE, it will be given 100% DVBE credit.

These examples are provided for reference only and are not exhaustive. For program details, please review the specific documents
via the links provided in the Administrative Requirements package.

If you have questions about your team composition to satisfy the mandatory SBE, LBE/LSBE, and DVBE requirements for this
project, please call Procurement Services Division at (424) 646-5380.

File 9684



SMALL BUSINESS ENTERPRISE (SBE) PROGRAM
FREQUENTLY ASKED QUESTIONS

| want to be certified as an SBE so that | can work with LAWA. How do | get certified?
LAWA defines an SBE as an independently-owned and operated business that meets the criteria set forth by:

e The Federal Small Business Administration (SBA) 8(a) Business Development Program’
or
e The State of California Small Business (SB) Program?, whichever is larger

Firms can become certified by the Bureau of Contract Administration (http://bca.lacity.org/) and receive the
designation of SBE (Proprietary). The SBE (Proprietary) certification is used by the three Proprietary
departments of the City of Los Angeles: LAWA, Harbor Department (Harbor), and the Department of Water
and Power (DWP).

In addition to accepting the SBE (Proprietary) certification, LAWA also accepts many other certifications from
various agencies.

If your firm is currently certified with one of the following agencies, it will be automatically considered
an SBE by LAWA as long as it meets the City's SBE (Proprietary) certification criteria:

ACCEPTED BY
CERTIFYING AGENCY CERTIFICATION LAWA AS SBE?

Federal Small Business Administration (SBA) SBA 8(a) Business Devpt. Yes
Program

State of California Department of General Services (DGS) SB, SB(PW), SB (micro) Yes
@Iifornia Department of Transportation (CALTRANS) SMBE, SWBE, DBE Yes
L.A. County Metropolitan Transportation Authority SBE, DBE Yes

(METRO)
California Unified Certification Program (CUCP) Agencies:

* City of Fresno

* City of Los Angeles

+ San Diego County Regional Airport Authority (SAN)

« San Francisco Bay Area Rapid Transit District (BART)

« San Francisco International Airport (SFO) DBE Yes

* San Francisco Municipal Transportation Agency
(SEMTA)

« San Mateo County Transit District (SAMTRANS)

« Santa Clara Valley Transportation Authority (VTA)

(also includes CALTRANS and METRO)

US Women’s Chamber of Commerce (USWCC) WOSB, EDWOSB Yes
Women'’s Business Enterprise Council West (WBEC- WOSB Yes
WEST)
National Women Business Owners Corporation (NWBOC) WOSB, EDWOSB Yes
City of Los Angeles SBE, SBE(Proprietary), SLB Yes
County of Los Angeles LSBE Yes

! For information regarding the size standards used by the Federal SBA 8(a) Business Development Program, see
https://www.naics.com/wp-content/uploads/2017/10/SBA Size Standards Table.pdf

2 The State of California defines an SB as a business with 100 or fewer employees with average annual gross receipts of $15
million or less over the last three years.

3 DBE-certified companies for all of the bulleted agencies can be found in one central database:
http://www.dot.ca.gov/ha/bep/find certified.htm

4 The State of California defines an SB(PW) as a business with 200 or fewer employees with average annual gross receipts of
$36 million or less over the last three years.

Rev 3/11/19



If | am an SBE, how does my participation count?

If the prime contractor is an SBE per the chart above, the prime’s participation in the contract will count as
100% SBE. If the SBE prime contractor also utilizes SBE subcontractors, the total SBE participation will be
counted as 100% SBE. If the prime contractor is not an SBE but uses SBE subcontractors on the contract,
LAWA will credit the prime contractor with the percentage of total dollars paid to the SBE subcontractors
versus the total dollars paid to the prime contractor.

How does LAWA track my SBE participation level?

Prime contractors will be required to submit monthly Subcontractor Utilization forms to LAWA’s Procurement
Services Division (PSD). Atthe end of the contract, the prime contractor will submit a Final Subcontracting
Report to PSD indicating the dollar amounts paid to each subcontractor. PSD will verify with all subcontractors
the amount of compensation paid to them. The SBE achievement level will be calculated as the percentage
of the total dollars paid to SBE subcontractors versus the total dollars paid to the prime contractor.

If | am awarded a contract with an SBE participation level, can | be penalized for failing to meet my
pledged SBE level?

Yes. LAWA'’s SBE Program is a mandatory program; therefore, the SBE participation level pledged by the
prime contractor will become part of the contract. The prime contractor may be assessed a penalty of not
more than ten percent (10%) of the unpaid/underpaid amount of the Subcontract(s) involved. Prime
contractors must receive written approval from PSD for any reduction, increase, or other change to any SBE
Subcontract amount. If an SBE subcontractor’s scope of work is reduced or eliminated as a result of a
Change Order issued by LAWA, the resulting change in the SBE participation will not be subject to a penalty.

If a prime contractor is assessed a 10% penalty, to whom is the penalty paid?
LAWA's Board of Airport Commissioners has the authority to assess the penalty, and it will be paid to LAWA.

How can I find certified SBE’s?

LAWA uses the following databases for SBE certification verification:

o State of California; https:/caleprocure.ca.gov/pages/PublicSearch/supplier-search.aspx

o California Unified Certification Program: http://www.dot.ca.gov/ha/bep/find certified.htm

¢ California Dept. of Transportation: hitp://www.dot.ca.gov/ucp/GetlLicenseForm.do

¢ L.A. County Metropolitan Transportation Authority:
http://smallbusinessquery.metro.net/pages/naics lookup.aspx

¢ City of Los Angeles (SLB): http://bca.lacity.org/index.cfm?nxt=sIb&nxt_body=slbindex.cfm

e http.//www.lawa.org/uploadedFiles/LAWA/Business/SBE Directory.pdf

If SBE certification is good for two years and a contract is three years long, what happens?

If you are certified by one of the recognized agencies listed on page 1, LAWA will honor your certification for
the duration of your certification with the issuing agency. A firm is responsible to follow the required guidelines
of the certification agency to maintain its SBE status.

If | was previously certified as a LAWA SBE, do | have to re-apply for SBE (Proprietary) designation?
All firms certified as LAWA SBE prior to July 1, 2016 were automatically converted to SBE (Proprietary) and
issued a revised certification letter. If you did not receive a revised certification letter or have questions
regarding the status of an application issued under the LAWA SBE Certification, please contact LAWA’s
Certification Manager at 213-847-2650.

IMPORTANT: If you and/or your subcontractors are SBE certified, please submit a copy of the certification
with your bid/proposal. Further, you must ensure that the specific categories of work that you or the SBE
subcontractors will perform on the project are relevant to the NAICS (North American Industry Classification
System) codes for which you/they were certified in order for you to receive SBE participation credit from
LAWA.

As a covered entity under Title Il of the Americans with Disabilities Act, the City of Los Angeles does not discriminate on the
basis of disability and, upon request, will provide reasonable accommodation to ensure equal access to its programs, services
and activities.

2
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LOCAL BUSINESS ENTERPRISE (LBE) PROGRAM
FREQUENTLY ASKED QUESTIONS

1. How can | get certified as an LBE?
In order to qualify as an LBE, a firm must demonstrate that it meets the following criteria:
¢ Must have a workspace within LA County
e Must be in compliance with all applicable laws relating to licensing and is not delinquent on any Los Angeles
City or Los Angeles County taxes
e Can demonstrate:
a. atleast 50 of its full-time employees perform work within the boundaries of the County at least 60
percent of their total hours worked on annual basis; or
b. at least half of its full-time employees work within the boundaries of the County at a minimum of 60
percent of their total regular hours worked on annual basis; or
c. itis headquartered in the County of Los Angeles. Headquartered means that the business physically
conducts and manages all of its operations from a location in the County

To start the certification process, register your firm at http://www.labavn.org and upload a completed Local Business
Enterprise Affidavit of Eligibility. After review, an analyst will contact you for submission of required supporting
documentation.

2. What happens if | have LSBE certification from the County of Los Angeles?
e Your firm will be recognized as an SBE by LAWA.
* However, your firm must submit a Local Business Enterprise Affidavit of Eligibility with the City of Los
Angeles.
* If your firm meets the City of Los Angeles’ LBE criteria and consequently obtains LBE certification, your firm
will then be recognized as an LBE and LSBE by LAWA.

3. Will you accept my LBE certification from the Los Angeles Harbor Department?
No. The Harbor Department’s definition of “local” for their LBE program includes five Southern California counties.

In contrast, LAWA'’s and the City of Los Angeles’ definition of “local” for our LBE program requires that an applicant
firm’s work space is located in and/or employees are working within Los Angeles County under certain conditions.
Please see the summary provided above.

4. If lam an LBE, how does my participation count?
If the prime contractor only has LBE certification, the prime’s participation in the contract does not count towards the
LBE goal, because the LBE program is a subcontracting program. This means that the prime contractor must utilize
LBE subcontractors in order to get LBE credit. LAWA will credit the prime contractor with the percentage of total
dollars paid to the LBE subcontractors versus the total dollars paid to the prime contractor.

However, if the prime contractor has both LBE and SBE certifications, the prime’s participation in the contract will
count as 100% LBE, 100% SBE, and 100% LSBE.

5. How does LAWA track my LBE participation level?
Prime contractors will be required to submit monthly Subcontractor Utilization forms to LAWA's Procurement
Services Division (PSD). At the end of the contract, the prime contractor will submit a Final Subcontracting Report to
PSD indicating the dollar amounts paid to each subcontractor. PSD will verify with all subcontractors the amount of
compensation paid to them. The LBE achievement level will be calculated as the percentage of the total dollars paid
to LBE subcontractors versus the total dollars paid to the prime contractor.

6. If | am awarded a contract with an LBE participation level, can | be penalized for failing to meet my pledged
LBE level?
Yes. LAWA's LBE Program is a mandatory program; therefore, the LBE participation level pledged by the prime
contractor will become part of the contract. The prime contractor may be assessed a penalty of up to 10% of the
amount of the Subcontract(s) involved. Prime contractors must receive written approval from PSD for any reduction,
increase, or other change to any LBE Subcontract amount. If an LBE subcontractor’s scope of work is reduced or
eliminated as a result of a Change Order issued by LAWA, the resulting change in the LBE participation will not be
subject to a penalty.

7. How can | find LBEs?
You can search for LBEs on LABAVN: https://www.labavn.org/

As a covered entity under Title || of the Americans with Disabilities Act, the City of Los Angeles does not discriminate on the basis of disability and,
upon request, will provide reasonable accommodation to ensure equal access o its programs, services and activities.
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LOCAL SMALL BUSINESS ENTERPRISE (LSBE) PROGRAM
FREQUENTLY ASKED QUESTIONS

. How can | get certified as an LSBE?

There is no separate LSBE certification process with the City of Los Angeles or with LAWA. In
order to qualify as an LSBE, a firm must be certified as an SBE and LBE. Please see the previous
FAQ sheets for the SBE program and the LBE program for guidelines.

. If I have City of Los Angeles SLB certification, is that the same thing as being an LSBE?
No. SLB certification demonstrates that the business meets the size standard to be a small
business; however, no validation process occurs to determine the locality of the business;
therefore, the two are not equivalent.

. What happens if | have LSBE certification from the County of Los Angeles?

e Your firm will be recognized as an SBE by LAWA.

e However, you must submit a Local Business Affidavit of Eligibility with the City of Los
Angeles.

e If your firm meets the City of Los Angeles’ LBE criteria and consequently obtains LBE
certification, your firm will then be recognized as an LBE and LSBE by LAWA.

. If 1am an LSBE, how does my participation count?

If the prime contractor is an LSBE, the prime’s participation in the contract will count as 100% SBE,
LBE, and 100% LSBE. If the LSBE prime contractor also utilizes LSBE subcontractors, the total
LSBE participation will be counted as 100% LSBE. If the prime contractor is not an LSBE but uses
LSBE subcontractors on the contract, LAWA will credit the prime contractor with the percentage of
total dollars paid to the LSBE subcontractors versus the total dollars paid to the prime contractor.

. How does LAWA track my LSBE participation level?

Prime contractors will be required to submit monthly Subcontractor Utilization forms to LAWA's
Procurement Services Division (PSD). At the end of the contract, the prime contractor will submit a
Final Subcontracting Report to PSD indicating the dollar amounts paid to each subcontractor. PSD
will verify with all subcontractors the amount of compensation paid to them. The LSBE
achievement level will be calculated as the percentage of the total dollars paid to LSBE
subcontractors versus the total dollars paid to the prime contractor.

. If 1 am awarded a contract with an LSBE participation level, can | be penalized for failing to
meet my pledged LSBE level?

Yes. LAWA's LSBE Program is a mandatory program; therefore, the LSBE participation level
pledged by the prime contractor will become part of the contract. The prime contractor may be
assessed a penalty of up to 10% of the amount of the Subcontract(s) involved. Prime contractors
must receive written approval from PSD for any reduction, increase, or other change to any LSBE
Subcontract amount. If an LSBE subcontractor’s scope of work is reduced or eliminated as a
result of a Change Order issued by LAWA, the resulting change in the LSBE participation will not
be subject to a penalty.

. How can | find LSBEs?

You can search for LSBEs on LABAVN: https://www.labavn.org/ by selecting SBE and LBE as your
search criteria.

As a covered entity under Title || of the Americans with Disabilities Act, the City of Los Angeles does not discriminate on
the basis of disability and, upon request, will provide reasonable accommodation to ensure equal access to its programs,
services and activities.
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DISABLED VETERANS BUSINESS ENTERPRISE (DVBE) PROGRAM
FREQUENTLY ASKED QUESTIONS

1. How can | get certified as a DVBE?
The City of Los Angeles and LAWA does not process applications for DVBE certifications. If your firm is
currently certified with one of the following agencies, it will be automatically considered as a DVBE by LAWA:

ACCEPTED BY

CERTIFYING AGENCY CERTIFICATION LAWA AS DVBE?

Service-Disabled Veteran-Owned Small Business

U.S. Department of Veterans Affairs (SDVOSB) Yes
. . _ Service-Disabled Veteran-Owned Small Business
U.S. Small Business Administration (SDVOSB) Yes
I Disabled Veteran Business Enterprise
State of California (DVBE) Yes

Disabled Veteran Business Enterprise
(DVBE)

* The SDVOSB must be headquartered in California to qualify as a DVBE with LAWA.

Yes

County of Los Angeles

2. Ifl am a DVBE, can my certification be verified in LABAVN?
Yes. In your LABAVN profile, please click “Certifications” and then click “Request for Certifications” to select the
appropriate agency which certified your firm. LABAVN will then verify your certification with that agency, and
your DVBE designation should appear for your firm.

3. Ifl am a DVBE, how does my participation count?
If the prime contractor is a DVBE per the chart above, the prime’s participation in the contract will count as 100%
DVBE. If the DVBE prime contractor also utilizes DVBE subcontractors, the total DVBE participation will be
counted as 100% DVBE. If the prime contractor is not a DVBE but uses DVBE subcontractors on the contract,
LAWA will credit the prime contractor with the percentage of total dollars paid to the DVBE subcontractors versus
the total dollars paid to the prime contractor.

4. How does LAWA track my DVBE participation level?
Prime contractors will be required to submit monthly Subcontractor Utilization forms to LAWA'’s Procurement
Services Division (PSD). Atthe end of the contract, the prime contractor will submit a Final Subcontracting
Report to PSD indicating the dollar amounts paid to each subcontractor. PSD will verify with all subcontractors
the amount of compensation paid to them. The DVBE achievement level will be calculated as the percentage of
the total dollars paid to DVBE subcontractors versus the total dollars paid to the prime contractor.

5. If 1 am awarded a contract with a DVBE participation level, can | be penalized for failing to meet my
pledged DVBE level?
Yes. LAWA's DVBE Program is a mandatory program; therefore, the DVBE participation level pledged by the
prime contractor will become part of the contract. The prime contractor may be assessed a penalty of up to 10%
of the amount of the Subcontract(s) involved. Prime contractors must receive written approval from PSD for any
reduction, increase, or other change to any DVBE Subcontract amount. If a DVBE subcontractor's scope of work
is reduced or eliminated as a result of a Change Order issued by LAWA, the resulting change in the DVBE
participation will not be subject to a penaity.

6. How can | find DVBEs?
The following databases can be used to search for DVBEs:
¢ U.S. Department of Veterans Affairs: https://www.vip.vetbiz.gov/
¢ U.S. Small Business Administration: https://www.sam.gov/portal/SAM/#1
e State of California: https://caleprocure.ca.gov/pages/PublicSearch/supplier-search.aspx

As a covered entity under Title || of the Americans with Disabilities Act, the City of Los Angeles does not discriminate on the basis of
disability and, upon request, will provide reasonable accommodation to ensure equal access to its programs, services and activities.
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INSTRUCTIONS FOR SUBCONTRACTOR PARTICIPATION PLAN

ATTENTION:
You MUST list ALL anticipated subcontractors, regardless of their dollar amount or percent proposed, and regardless of whether they are certified
or not.

You MUST fill out ALL applicable fields completely for the Bidder/Proposer and all subcontractors. Failure to provide complete and legible
information on this form may result in your firm not receiving full certification credit. You may add pages as needed.

Project Title — The name of the project at the time of bid or proposal.
Bid/Proposal Amount — Total amount bidder/proposer proposed for the project.

Company Information — The complete name, address, phone number
(including area code), Federal Tax Identification Number, email and contact
person for the bidder/proposer and each subcontractor, vendor or supplier.

o Ethnicity — African American, Hispanic American, Native American, Asian-
Pacific Islander, Subcontinent Asian Indian, Asian American, Aleut, Eskimo,
Caucasian

o Gender — Male, Female

¢ Certification Type* —
ACDBE (Airport Concession Disadvantaged Business Enterprise)
DBE (Disadvantaged Business Enterprise)
DVBE (Disabled Veteran Business Enterprise)
LBE (Local Business Enterprise)
LSBE (Local Small Business Enterprise)™*
MBE (Minority Business Enterprise)
SBE (Small Business Enterprise)
WBE (Woman Business Enterprise)

*Any firm that is not certified as an ACDBE, DBE, DVBE, LBE, LSBE, MBE, SBE
or WBE is considered an OBE (Other Business Enterprise).
**LSBE designation is only for firms that are certified as both SBE and LBE.

» Certifying Agency — Agency that issued the certification
City of Los Angeles (Department of Public Works)
CALIF DGS (State of California Department of General Services)
CALTRANS (California Department of Transportation)
METRO (L.A. County Metropolitan Transportation Authority)
SBA (Federal Small Business Administration)
DVA (Department of Veterans Affairs)
USWCC (US Women’s Chamber of Cornmerce)
WBEC-WEST (Women's Business Enterprise Council — WEST)
NWBOC (National Women Business Owners Corporation

Description of Project Services — A brief description of the work the
bidder/proposer or subcontractor will perform.

NAICS — North American Industry Classification System codes listed at
http://www.census.gov/epcd/www/naics.htm!

In order to receive credit for ACDBE/DBE/DVBE/LBE/LSBE/MBE/WBE/SBE
participation, the companies must be certified in the NAICS code for the
specific work they will perform on the contract.

Amount Proposed — Indicate the anticipated amount to be paid to the
subcontractor over the term of the contract.

Proposed Percentage — Calculate the subcontractor’s share of the contract by
dividing the Subcontractors Proposed Amount by the Bid/Proposal Amount.

Please note: For projects with ACDBE or DBE goals, the Code of Federal
Regulations, Title 49, Part 26.55(e) allows only 60% of the Amount Proposed to
be used in the calculation for a subcontractor who is a regular dealer/supplier.

Signature/Date — This form must be signed by a responsible person capable
of committing the firm contractually.

Participation Level Proposed by Bidder/Proposer —
Indicate the level of ACDBE/DBE/DVBE/LBE/LSBE/MBE/WBE/SBE
participation proposed by Bidder/Proposer.

Goal(s) Stated in the Request for Bid/Proposal —
The ACDBE/DBE/DVBE/LBE/LSBE/MBE/WBE/SBE goal(s) established by
Procurement Services Division for the Request for Bid/Proposal.

For information regarding the certification process, please call the Department
of Public Works, Centralized Certification Section at (213) 847-2684.

Rev 8/9//17



SUBCONTRACTOR PARTICIPATION PLAN

ATTENTION:

You MUST list ALL anticipated subconftractors, regardless of their dollar amount or percent proposed, and regardless of whether they are

certified or not.

You MUST fill out ALL applicable fields completely for the Prime and all subcontractors. Failure to provide complete and legible information on
this form may result in your firm not receiving full certification credit.

Project Title: Today’s Date:
BIDDER/PROPOSER COMPANY INFORMATION BiD/PROPOSAL AMOUNT DESCRIPTION OF PROJECT SERVICES
NAME; ETHNICITY:
ADDRESS: (GENDER:
CITY/STATE/ZIP: FEDERAL TAX D #:
CONTACT NAME; EMAIL;
TELEPHONE NO:
CERTIFICATION TYPE: ' ACDBE DBE DVBE MBE LBE LSBE SBE WBE
CERTFYNGAGENCY: | |CITYOFLA. ' 'CALIF DGS  CALTRANS METRC | 'SBA NAICS:
DVA uswcc NWBOC WBEC-WEST OTHER
SUBCONTRACTOR COMPANY INFORMATION $ PROPOSED % PROPOSED DESCRIPTION OF PROJECT SERVICES
NAME: ETHNICITY:
ADDRESS: (GENDER:
CITY/STATE/ZIP: FEDERAL TAX D #:
CONTACT NAME; EMAIL;
TELEPHONE NO:
CERTIFICATION TYPE:  ACDBE DBE DVBE MBE LBE LSBE SBE WBE
CERTIFYINGAGENCY: - 'CITYOFLA. . CALIF DGS | CALTRANS METRC | 'sBA NAICS:
DVA uswcce NWBOC WBEC-WEST OTHER
NAME: ETHNICITY:
ADDRESS: (GENDER:
CITY/STATE/ZIP: FEDERAL TAX ID #:
CONTACT NAME: EMAIL;
TELEPHONE NO:
CERTIFICATION TYPE: - ACDBE DBE DVBE MBE ' 'LBE L /LSBE SBE WBE
CERTIFYING AGENCY: - CITYOFLA. - 'CALIFDGS  CALTRANS METRC | 'SBA NAICS:
DVA uswcce NWBOC WBEC-WEST OTHER
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SUBCONTRACTOR COMPANY INFORMATION PROFILE INFORMATION $ PrROPOSED % PROPOSED DEScRIPTION OF PROJECT SERVICES

NAME: ETHNICITY:

ADDRESS: GENDER:

CITY/STATE/ZIP: EMAIL:

CONTACT NAME: FEDERAL TAX ID #:

TELEPHONE NO:

CERTIFICATION TYPE: - ACDBE ' 'DBE DVBE MBE LBE LSBE SBE WBE

CERTIFYINGAGENCY:  CITYOFLA. | CALIF DGS CALTRANS METRO SBA NAICS:
DVA = UswcCc | INWBOC — WBEC-WEST ' OTHER

NAME: ETHNICITY:

ADDRESS: GENDER:

CITY/STATE/ZIP: EMAIL:

CONTACT NAME: FEDERAL TAX ID #:

TELEPHONE NO:

CERTIFICATION TYPE: - 'ACDBE _ /DBE ~ 'DVBE . MBE _ LBE | LSBE | 'SBE . WBE

CERTIFYINGAGENCY: | CITYOFLA. | CALIF DGS CALTRANS METRO SBA NAICS:
DVA  USwCC | NWBOC — WBEC-WEST | OTHER

NAME: ETHNICITY:

ADDRESS: GENDER;:

CITY/STATE/ZIP: EMAIL:

CONTACT NAME: FEDERAL TAX ID #:

TELEPHONE NO:

CERTIFICATIONTYPE: ' ACDBE | /DBE ' DVBE . MBE _ LBE | 'LSBE ~'SBE . WBE

CERTIFYINGAGENCY:  CITYOFLA. | CALIF DGS CALTRANS METRO SBA NAICS:
DVA ~ UswcCc | /INWBOC — WBECWEST . OTHER

NAME: ETHNICITY:

ADDRESS: GENDER;:

CITY/STATE/ZIP: EMAIL:

CONTACT NAME: FEDERAL TAX ID #:

TELEPHONE NO:

CERTIFICATIONTYPE: . 'ACDBE _ /DBE ' DVBE . MBE . 'LBE ' LSBE ' SBE ' WBE

CERTIFYINGAGENCY: | CITYOFLA. | CALIF DGS CALTRANS METRO SBA NAICS:
DVA . Uswcc | /NWBOC — 'WBECWEST _ OTHER
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$ PROPOSED

% PROPOSED

DESCRIPTION OF PROJECT SERVICES

SUBCONTRACTOR COMPANY INFORMATION PROFILE INFORMATION
NAME: ETHNICITY:
ADDRESS: (GENDER:
CITY/STATE/ZIP: EMAIL:
CONTACT NAME: FEDERAL TAX ID #:
TELEPHONE NO:

cermircation Tvee: LIAcDBE [lpge [lpvee [mee [lise [ise [see [lwse

cerTiFvine Acency: L1ciTYOFLA. LlcAauF pes [ICALTRANS
Llpva Lluswee Dnwsoc Llweec-west LIoTHER

LimetRo [lsBA

NAICS:

| certify under the penalty of perjury that the information contained on this form is true and correct and that the firms listed are the subcontractors anticipated to be utilized if this
project is awarded to the above prime contractor. | agree to comply with any applicable provisions for additions and substitutions, and | further understand and agree that any and
all changes or substitutions must be authorized by the LAWA Procurement Services Division prior to their implementation. An amended Subcontractor Participation Plan is required

for any substitution or change to Subcontractors listed on the originally submitted Plan.

Participation Level(s) Proposed by Bidder/Proposer:

%
%
%
%
%
%
%

] ACDBE
] DBE

] DVBE

[ LBE

] LSBE

0 MBE/WBE
[ SBE

Goal(s) Stated in the Request for Bid/Proposal: S

%
%
%
%
%
%
%

] ACDBE
] DBE

] DVBE

[ LBE

] LSBE

0 MBE/WBE

] SBE

SIGNATURE

DATE

Rev 8/9/17
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ALTERNATIVE FUEL VEHICLE REQUIREMENT PROGRAM




ALTERNATIVE FUEL VEHICLE REQUIREMENT PROGRAM
(LAX ONLY)

|. Definitions.

The following capitalized terms shall have the following meanings. All definitions include both
the singular and plural form.

“Airport Contract” shall mean a contract awarded by LAWA and pertaining to LAX, and
subcontracts of any level under such a contract.

“Airport Contractor” shall mean (i) any entity awarded an Airport Contract, and subcontractors of
any level working under an Airport Contract; (ii) any contractors that have entered into a
contract with an Airport Lessee to perform work on property owned by LAWA and pertaining to
LAX, and any subcontractors working in furtherance of such a contract; and (iii) any contractor
that have entered into a contract with an Airport Licensee to perform work pertaining to LAX,
and any subcontractors working under such a contract.

“Airport Lessee” shall mean any entity that leases or subleases any property owned by LAWA
and pertaining to LAX.

“Airport Licensee” shall mean any entity issued a license or permit by LAWA for operations that
pertain to LAX.

“Alternative-Fuel Vehicle” shall mean a vehicle that is not powered by petroleum-derived
gasoline or diesel fuel. Alternative-Fuel Vehicles include, but are not limited to, vehicles
powered by compressed or liquefied natural gas, liquefied petroleum gas, methanol, ethanol,
electricity, fuel cells, or other advanced technologies.

“CARB?’” shall mean the California Air Resources Board.

“Covered Vehicle” is defined in Section Il below.

“Compliance Plan” is defined in subsection VII.C. below.

“EPA” shall mean the United States Environmental Protection Agency.

“Independent Third Party Monitor” shall mean a person or entity empowered by LAWA to
monitor compliance with and/or implementation of particular requirements in this Requirement.

“LAWA” shall mean Los Angeles World Airports.
“LAX” shall mean Los Angeles International Airport.

“Least-Polluting Available Vehicle” shall mean a vehicle that (a) is determined by an
Independent Third Party Monitor to be (i) commercially available, (ii) suitable for performance of
a particular task, and (iii) certified by CARB to meet the applicable engines emission standard in
effect at the time of purchase. Where more than one vehicle meets these requirements for a
particular task, LAWA, working with the Independent Third Party Monitor, will designate as the

1
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Least-Polluting Available Vehicle the vehicle that emits the least amount of criteria air pollutants.

“LEV” shall mean a vehicle that meets CARB’s Low-Emission Vehicle standards for criteria
pollutant exhaust and evaporative emissions for medium-duty vehicles at the time of vehicle
manufacture.

“LEV 1I” shall mean a vehicle certified by CARB to the “LEV II” Regulation Amendments that
were fully implemented as of 2010. A qualifying “LEV 11" vehicle shall meet the least polluting
standard in the LEV |l category that is available at the time of purchase.

“LEV III” shall mean a vehicle certified by CARB to the increasingly stringent “LEV 111
Regulatory Amendments to the California greenhouse gas and criteria pollutant exhaust and
evaporative emission standards, test procedures, and on-board diagnostic system requirements
for medium-duty vehicles.

“Low-Use Vehicle” shall mean a Covered Vehicle that makes less than five (5) trips per month
to LAX.

“Operator” shall mean any Airport Contractor, Airport Lessee, or Airport Licensee.

“Optional Low NOx” shall mean any vehicle powered by an engine that meets CARB’s optional
low oxides of nitrogen (NOx) emission standards for on-road heavy-duty engines applicable at
the time of purchase.

Il. Covered Vehicles.
A. Covered Vehicles. These Requirements shall apply to all on-road vehicles, including
trucks, shuttles, passenger vans, and buses that are 8,500 Ibs gross vehicle weight
rating or more and are used in operations related to LAX (“Covered Vehicles”).

B. Exemptions. The following vehicles are exempt from this Requirement:
i) Public safety vehicles.

ii) Previously approved vehicles. Vehicles previously approved under the 2007 LAX
Alternative Fuel Vehicle Requirement Program are exempt from the Maximum
Allowable Vehicle Age Requirement, Section I, but are subject to the Annual
Reporting Requirement, Section VI.

i) Low-Use Vehicles. Low-use vehicles are exempt from the Compliance Schedule,
Section 1V, the Maximum Allowable Vehicle Age Requirement, Section Ill, but are
subject to the Annual Reporting Requirement, Section VI.

lll. Maximum Allowable Vehicle Age Requirement. In accordance with the Compliance
Schedule dates outlined in Section 1V, no Covered Vehicle equipped with an engine older than
thirteen (13) model years or that has 500,000 or more miles, whichever comes first, shall
operate at LAX.

LAX Alternative Fuel Vehicle Requirement 10-16-17



IV. Compliance Schedule.

A. By April 30, 2019, one hundred percent (100%) of the Covered Vehicles operated by a
Covered Vehicle Operator shall be (a) Alternative-Fuel Vehicles, (b) Optional Low NOXx
vehicles or (c) LEV Il standard vehicles through 2019 or LEV Il standard vehicles
thereafter.

B. A new Covered Vehicle Operator who plans to begin operations at LAX prior to April 30,
2019, must comply with the requirement set forth in Section 1l and subsection IV.A. prior
to commencing operations at LAX.

V. Least-Polluting Available Vehicles. In cases where an Operator cannot comply with the
requirements established pursuant to Sections Ill and IV above because neither Alternative-Fuel
Vehicles, Optional Low NOx standard vehicles, or LEV Il standard vehicles through 2019 and
LEV Il standard vehicles thereafter, are commercially available for performance of particular
tasks, LAWA will instead require Operators to use the Least-Polluting Available Vehicles for
such tasks. An Independent Third Party Monitor will determine whether Alternative-Fuel
Vehicles, Optional Low NOx standard vehicles, or LEV Il standard vehicles through 2019 and
LEV lll standard vehicles thereafter are commercially available to perform particular tasks, and,
in cases where neither Alternative-Fuel Vehicles, Optional Low NOXx standard vehicles, nor LEV
Il standard vehicles through 2019 and LEV lIl standard vehicles thereafter are commercially
available for performance of a particular task, will identify the Least-Polluting Available Vehicle
for performance of that task.

VI. Annual Reporting Requirement.
A. By January 31st of each calendar year, Covered Vehicle Operators must submit to
LAWA the vehicle information required on the reporting form accessible online at
https://online.lawa.org/altfuel/ for the prior calendar year.

B. Low-Use Vehicles shall be included in the annual reporting. Where monthly trip data is
used to establish low-use, the operator must provide proof such as transponder data
records or an attestation acceptable to LAWA.

C. A Covered Vehicle Operator who plans to begin operations at LAX must comply with this
reporting requirement prior to commencing operations, and thereafter comply with the
annual reporting deadline of January 31st of each calendar year.

Vil. Enforcement.
A. Non-Compliance. The following circumstances shall constitute non-compliance for

purposes of this Section VII:
i) Failure to submit an annual report pursuant to Section VI above.

ii) Failure to use an Alternative Fuel Vehicle, an Optional Low NOx vehicle, a vehicle
meeting LEV |l standards prior to December 31, 2019, or LEV lll standards
thereafter, an approved Least-Polluting Available Vehicle, or a vehicle approved
under LAWA's former Alternative Fuel Vehicle Requirement, including approved
comparable emissions vehicles.
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iii} Failure to submit a Compliance Plan as defined in subsection VII.C. below within 30
days of notice of non-compliance from LAWA.

iv) Failure to adhere to an approved Compliance Plan as defined in subsection VII.C.
below.

B. Notice of Non-Compliance. Covered Vehicle Operators found not to be in compliance
with the Alternative Fuel Vehicle Requirement as set forth in subsection VII.A. above will
be given a notice of non-compliance. Covered Vehicle Operators will have 30 days to
correct the deficiencies documented in the notice of non-compliance by completing the
annual report as defined in Section VI or submitting a Compliance Plan as defined in
subsection VII.C. below, as applicable to the reason cited for non-compliance.

C. Compliance Plan.
i) Operators shall transition to compliant vehicles as soon as practicable.

ii) Non-compliant Covered Vehicle Operators will be required to submit a Compliance
Plan indicating the disposition (salvage, replace, remove from service, etc.) date for
each non-compliant vehicle (“Compliance Plan”) within 30 days of receiving a notice
of non-compliance for a vehicle in the Operator’s fleet. The Compliance Plan shall
provide dates by which the non-compliant vehicle or vehicles in the Operator’s fleet
will meet the requirements of the LAX Alternative Fuel Vehicle Requirement and a
justification for the new date. The Compliance Plan shall be signed under attestation.

iii) LAWA'’s Chief Executive Officer or his/her designee shall review the Operator’s
Compliance Plan and justification to determine its acceptability and authorize
approval or disapproval.

iv) Covered Vehicle Operators shall have 30 days to seek review of LAWA's rejection
of a Compliance Plan or any parts thereof by LAWA'’s Chief Executive Officer or
his/her designee.

D. Default. Three or more instances of non-compliance with the LAX Alternative Fuel
Vehicle Requirement as defined in subsection VII.A above within two years shall be
considered a default of the applicable LAX permit, license, contract, lease, Non-
Exclusive License Agreement (NELA), concessionaire agreement, and/or Certified
Service Provider (CSP) Program. LAWA's Chief Executive Officer or his/her designee
may, pursuant to the applicable terms provided therein, suspend or cancel a permit,
license, contract, lease, NELA, concessionaire agreement or certified provider
certification of non-compliant Covered Vehicle Operators who are not in compliance with
this Alternative Fuel Vehicle Requirement. In addition, LAWA'’s Chief Executive Officer
or his/her designee may seek to recoup LAWA'’s administrative costs from non-compliant
operators.

IX. Periodic Review. This Requirement will be reviewed and updated periodically as
deemed necessary by LAWA.
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ATTACHMENT 1

(The following administrative requirements are language only)



Affirmative Action




AFFIRMATIVE ACTION

Pursuant to the LAAC, Division 10, Chapter 1, Article 1, Sections 10.8. et seq. and the Board of
Airport Commissioners Resolution No. 23772, it is the policy of the City of Los Angeles to
require each person or entity contracting for goods or services to comply with the Non-
discrimination, Equal Employment Practices, and Affirmative Action Program provisions of the
City of Los Angeles.

All Bidders/Proposers must agree to adhere to the Non-Discrimination provision, designate an
Equal Employment Opportunity Officer and provide his/her contact info in the Vendor
Identification Form enclosed in this administrative requirements package.



Los Angeles Administrative Code Section 10.8 to 10.8.4

k4 Sec. - Mandatory Provisions Pertammg to Non-discrimination in Employment in the
Performance of City Contracts.

The City of Los Angeles, in letting and awarding contracts for the provision to it or on its
behalf of goods or services of any kind or nature, intends to contract only with those contractors
that' comply with the non-discrimination and affirmative action provisions of the laws of the
United States of America, the State of California and the City of Los Angeles. The City and each
of its awarding authorities shall therefore require that any person, firm, corporation, partnership
or combination thereof that contracts with the City for services, materials or supplies, shall not
discriminate in any of its hiring or employment practices, shall comply with all provisions
pertaining to non-discrimination in hiring and employment, and shall require Affirmative Action
Programs in contracts in accordance with the provisions of this Code. The awarding authority
and/or Office of Contract Compliance of the Department of Public Works shall monitor and
inspect the activities of each contractor to determine that they are in compliance with the
provisions of this chapter.

Although in accordance with Section 22,359 of this Code, the Board :.of Public Works, Office
of Contract Compliance, is responsible for the administration of the City's Contract Compliance
Program, accomplishing the intent of the City in contract compliance and achieving non-
discrimination in contractor employment shall be the continuing responsibility of each awarding
authority. Each awarding authority shall use only the rules, regulations and forms provided by
the Office of Contract Compliance to monitor, inspect or investigate contractor compliance with
the provisions of this chapter.

Fach awarding authority shall provide immediate notification upon award of each contract by
that awarding authority to the Office of Contract Compliance. Each awarding authority shall call
upon the Office of Contract Compliance to review, evaluate and recommend on any contractual
dispute or issue of noncompliance under the provisions of this chapter. The Office of Contract
Compliance shall be notified by each awarding authority of any imminent announcement to bid,
to allow the Office of Contract Compliance the opportunity to participate with the awarding
authonty in the monitoring, review, evaluation, investigation, audit and enforcement of the
provisions of this chapter in accordance with the rules, regulations and forms promulgated to
implement the City's Contract Compliance, Equal Employment Practices Program.

SECTION HISTORY
Based on Ord. No. 132,533, Eff, 7-25-66.

Amended by: Ord. No. 147,030, Eff. 4-28-75; Ord. No. 173,186, Eff. 5-22-00; In Entirety, Ord. No. 184,292, Eff.
6-27-16.



[4 Sec. 10.8.1. Definitions.

Except for Section 10.8.2.1, the following deﬁmtlons shall apply to the following terms used in
this article: ‘

"Awarding Authority" means any Board or Commission of the City of Los Angeles, or any
authorized employee or officer of the City of Los Angeles, including the Purchasing Agent of the
City of Los Angeles, who makes or enters into any contract or agreement for the provision of any
goods or services of any kind or nature whatsoever for, or on behalf of, the City of Los Angeles,

"Contract” means any agreement, franchise, lease or concession, including apreements for any
occasional professional or technical personal services, for the performance of any work or
service, the provision of any materials or- supplies, or the rendition of any service to the City of
Los Angeles or to the public, which is let, awarded or entered into with, or on behalf of, the City
of Los Angeles or any Awarding Authority thereof. Contracts where the provisions of this article
would conflict with federal or state grant funded contracts, or conflict with the terms of the prant
or subvention, as determined by the DAA, are exempt.

"Contractor” means any person, firm, corporation, partnership or any combination thereof,
who enters into a contract with any Awarding Authority of the City of Los Angeles.

"Designated Administrative Agency (DAA)" means the Department of Public Works, Office

of Contract Compliarice created by Article X of Chapter 13 of Division 22 of the Los Angeles -

Administrative Code. That office is also known as the Department of Public Wotks, Bureau of
Contract Administration. :

"Domestic Partmers" means, for purposes of this article, any two adults, of the same or
different sex, who have registered with a governmental entity pursuant to state or local law
authorizing this registration or with an internal registry maintained by an employer of at least one
of the domestic partoers.

"Employment Practices” means any solicitation of, or advertisement for, employees,
employment, change in grade or work assignment, assignment or change in place or location of
work, layoff, suspension or termination of employees, rate of pay or other form of compensation
including vacation, sick and compensatory time, selection for training, including apprenticeship

programs, any and all employee benefits and activities, promotion and upgrading, and any and .

all actions taken to discipline employees for infractions of work rules or employer requirements.

Mihority" is defined to mean "minority person" as the phrase is defined in Subsection (f} of
Section 2000 of the California Public Contract Code, as amended from time to time.

“Subcontractor" means any person., firm or corporation or partnership, or any combination
thereof, who enters into a contract with a Contractor to perform or provide a portion or part of
any Contract with the City.

SECTION HISTORY



Amended by: Ord, No, 147,030, Eff. 4-28-75; “Affirmative Action,” Ord. No. 164,516, Eff. 4-13-89; “Affirmative
Action,” Ord. No. 168,244, Eff, 10-18-92, “Domestic partners” added, Ord, No. 172,909, Eff. 1-9-00; first two
definitions deleted, Ord No. 173,186, Eff. 5-22-00; “Domestic partners,”Ord. No. 175,115, Eff. 4-12-03; In
Entirety, Ord, No. 184,292, Eff, 6-27-16.

i Sec. 10.8.1.1. Summary of Thresholds.

The following. thresholds will be used to determine the non-discrimination and affirmative
action requirements set forth in this chapter for each type of contract.

Non-discrimination Practices as outlined in Section 10.8.2 of this Code apply to all contracts.

Equal Employment Practices as outlined in Section 10.8.3 of this Code apply to all
construction contracts of $1,000 or more and all non-construction contracts of $1,000 or more.

Affirmative Action Program as ouflined in Sections 10.8.4 and 10.13 of this Code applies to
all Construction Contracts of $25,000 or more and all non-Construction Contracts of $25,000 or
more. '

SECTION HISTORY

Added by Ord. No. 173,186, Eff, 5-22-00.
Amended by: In Entirety, Ord. No. 184,292, Eff, 6-27-16.

Sec. 10.8.2. All Contracts: Non-discrimination Clause.

Notwithstanding any other provision of any ordinance of the City of Los Angeles to the
contrary, every Contract which is let, awarded or entered into with or on behalf of the City of
Los Angeles, shall contain by insertion therein a provision obligating the Contractor in the
performance of such Contract not to discriminate in his or her Employment Practices against any
employee or applicant for employment because of the applicant's race, color, religion, national
origin, ancestry, sex, sexual orientation, age, disability, marital status, domestic pariner status or
medical condition. All Contractors who enter into such Coniracts with the City shall include a
like provision in all subcontracts awarded for work to be performed under the Contract with the
City. Failure of the Contractor to comply with this requirement or to obtain the compliance of its
Subcontractors with such obligations shall subject the Contractor to the imposition of any and all
sanctions allowed by law, including, but not limited to, termination of the Coniractor's Contract
with the City. Nothing contained in this Contract shall be construed in any manner o as to
require or permit any act which is prohibited by law.

SECTION HISTORY
Amended by: Ord. No., 147,030, Eff, 4-28-75; Ord. No. 164,516, Eff, 4-13-89; Ord. No, 168,244, Eff, 10-18-92;

Title and Sec., Ord, No. 172,910, Eff. 1-9-00; Title and Section, Ord. No, 173,186, Eff. 5-22-00; In Entirety, Ord.
No. 184,292, Eff 6-27-16.



Sec. 10.8.2.1. Equal Benefits Ordinance.

(a) Legislative Findings. The City awards many contracts to private firms to provide
services to the public and to City government. Many City contractors and subcontractors
perform services that affect the proprietary interests of City government in that their performance
impacts the success of City operations. The City holds a proprietary interest in the work
performed by many employees employed by City contractors and subcontractors. In a very real
sense, the success or failure of City operations may -turn on the success or failure of these
enterprises, for the City has a genuine stake in how the public perceives the services rendered for
them by these businesses,

Discrimination in the provision of employee benefits between employees with domestic
partners and employees with spouses results in unequal pay for equal work. Los Angeles law
prohibits entities doing business with the City from discriminating in employment practices
based on marital status and/or sexual orientation. The City’s departments and contracting agents
are required to place in all City contracts a provision that the company choosing to do business
with the City agrees to comply with the City’s nondiscrimination laws.

It is the City’s intent, through the contracting practices outlined in this Ordinance, to assure
that those companies wanting to do business with the City will equalize the total compensation
between similarly situated employees with spouses and with domestic partners. The provisions
of this Ordinance are designed to ensure that the City’s contractors will maintain a competitive
advantage in recruiting and retaining capable employees, thereby improving the quality of the
goods and services the City and its people receive, and ensuring protectlon of the City’s
property.

(b) Definitions. For purposes of the Equal Beneﬁts Ordmance only, the following shall
apply.

(1) Awarding Authority means any Board or Commission of the City, or any employee or
officer of the City, that is authorized to award or enter into any Contract, as defined in this
ordinance, on behalf of the City, and shall include departments having control of their own funds
and which adopt policies consonant with the provisions of the Equal Benefits Ordinance.

(2) Benefits means any plan, program or policy provided or offered by a Contractor to its
employees as part of the employer’s total compensation package. This includes but is not limited
to the following types of benefits: bereavement leave, family medical leave, health benefits,
membership or membership discounts, moving expenses, pension and retirement benefits, and
travel benefits.

(3) Cash Equivalent means the amount of money paid to an employee with a Domestic
Partner (or spouse, if applicable) in lieu of providing Benefits to the employee’s Domestic
Partner (or spouse, if applicable). The Cash Equivalent is equal to the direct expense to the
employer of providing Benefits to an employee for his or her Domestic Partner {or spouse, if



applicable) or the direct expense to the employer of providing Benefits for the dcpcndents and
family members of an employee with a Domestic Partner {or spouse, if applicable).

(4) City means the City of Los Angeles.

(5) Contract means an agreement the value of which exceeds $25,000. It includes agreements
for work or services to or for the City; for public works or improvements to be performed;
agreements for the purchase of goods, equipment, materials, or supplies; or grants to be
provided, at the expense of the City or to be paid out of monies under the control of the City. The
term also includes a Lease or License, as defined in the Equal Benefits Ordinance.

(6) Contractor means any person or persons, firm, partnership, corporation, joint venture, or
any combination of these, or any governmental entity acting in its proprietary capacity, that
enters into a Contract with any Awarding Authority of the City. The term does not include
Subcontractors,

(7) Designated Administrative Agency (DAA) means the Department of Public Works,
Bureau of Contract Administration.

(8) Domestic Partner means any two adults, of the same or different sex, who have
registered as domestic partners with a governmental entity pursuant to state or local law
authorizing this registration or with an internal registry maintained by the employer of at least
one of the domestic partners.

{9) Equal Benefits Ordinance means Los Angeles Administrative Code Section 10.8.2.1, et
seq., as amended from time to time.

(10) Equal Benefits means the equality of benefits between employees with spouses and
employees with Domestic Partners, between spouses of empléyecs and Domestic Partners of
employees, and between dependents and family members of spouses and dependents and famlly
members of Domestic Partners.

{11) Leaseor License means any agreement allowing others to use property owned or
controlled by the City, any agreement allowing others the use of City property in order to
provide services to or for the City, such as for concession agreements, and any agreement

- allowing the City to use property owned or controlled by others.

(12) Subcontractor means any person or persons, firm, partnership, corporation, joint
venture, or any combination of these, and any governmental entity, that assists the Contractor in
performing or fulfilling the terms of the Contract. Subcontractors are not subject to the
requirements of the Equal Benefits Ordinance unless they otherwise have a Contract directly
with the City.

{c} Equal Benefits Requirements..



(1) No Awarding Authority of the City shall execute or amend any Contract with any
Contractor that discriminates in the provision of Benefits between employees with spouses and
employees with Domestic Partners, between spouses of employees and Domestic Partners of
employees, and between dependents and family members of spouses and dependents and family
members of Domestic Partners.

(2) A Contractor must permit access to, and upon request, must provide certified copies of all
of its records pertaining to its Benefits policies and its employment policies and practices to the
DAA, for the purpose of investigation or to ascertain compliance with the Equal Benefits
Ordinance.

(3) A Contractor must post a copy of the following statement in conspicuous places at its
place of business available to employees and applicants for employment: “During the
performance of a Contract with the City of Los Angeles, the Contractor will provide equal
benefits to its employees with spouses and its employees with domestic partners.” The posted
statement must also include a City contact telephone number which will be provided each
Contractor when the Contract is executed.

(4) A Contractor must not set up or use its contracting entity for the purpose of evading the
requirements imposed by the Equal Benefits Ordinance.

(d) Other Options for Compliance. Provided that the Contractor does not discriminate in
the provision of Benefits, a Contractor may also comply with the Equal Benefits Ordinance in
the following ways:

(1) A Contractor may provide an employee with the Cash Equivalent only if the DAA
determines that either:

a. The Contractor has made a reasonable, yet unsuccessful - effort to provide Equal Benefits;
or ' : ' :

b. Under the circumstances, it would be unreasonable to require the Contractor to provide
Benefits to the Domestic Partner (or spouse, if applicable).

{2) Allow each employee to designate a legally domiciled member of the employee s
household as being eligible for spousal equivalent Benefits.

(3) Provide Benefits neither to employees’ spouses nor to employees’ Domestic Partners.
(e) Applicability.

(1) Unless otherwise exempt, a Contractor is subject to and shall comply with all applicable
provisions of the Equal Benefits Ordinance.

(2) The requirements of the Equal Benefits Ordinance shall apply to a Contractor’s operations
as follows:



a. A Contractor’s operations located within the City limits, regardiess of whether there are
employees at those locations performing work on the Contract.

b. A Contractor’s operations on real property located outside of the City limits if the property
is owned by the City or the City has a right to occupy the property, and if the Contractor’s
presence at or on that property is connected to a Contract with the City.

c. The Contractor’s employees located elsewhere in the United States but outside of the City
limits if those employees are performing work on the City Contract.

(3) The requirements of the Equal Benefits Ordinance do not apply to collective bargaining
agreements (“CBA”) in effect prior to January 1, 2000. The Contractor must agree to propose to
‘its union that the requirements of the Equal Benefits Ordinance be incorporated into its CBA
upon amendment, extension, or other modification of a CBA occurring after January 1, 2000.

(f) Mandatory Contract Provisions Pertaining to Equal Benefits. Unless otherwise
exempted, every Contract shall contain language that obligates the Contractor to comply with the
applicable provisions of the Equal Benefits Ordmance The language shall include provisions for
the following;:

{1} During the performance of the Contract, the Contractor certifies and represents that the
Contractor w1]1 comply with the Equal Benefits Ordinsnce. -

(2) The failure of the Contractor to comply with the Equal Benefits Ordinance will be deemed
to be a material breach of the Contract by the Awarding Authority.

(3) If the Contractor fails to comply with the Equal Benefits Ordinance the Awarding
Authority may cancel, terminate or suspend the Contract, in whole or in part, and all monies due
or to become due under the Contract may be retained by the City. The Clty may also pursue any
and all other remedies at law or in equity for any breach.

{4) Failure to comply with the Equal Benefits Ordinance may be used as evidence against the
Contractor in actions taken pursuant to the provisions of Los Angeles Administrative Code
Section 10.40, ef seq., Contractor Responsibility Ordinance.

(5) If the DAA determines that a Contractor has set up or used its Contracting entity for the
purpose of evading the intent of the Equal Benefits Ordinance, the Awarding Authority may
terminate the Contract on behalf of the City. Violation of this provision may be used as evidence
against the Contractor in actions taken pursuant to the provisions of Los Angeles Administrative
Code Section 10.40, ef seq., Contractor Responsibility Ordinance.

(g) Administration.



(1) The DAA is responsible for the enforcement of the Equal Benefits Ordinance for all City
Contracts, . Each Awarding Authority shall cooperate to the fullest extent with the DAA in its
enforcement activities. .

{2) In enforcing the requirements of the Equal Benefits Ordinance, the DAA may monitor,
inspect, and investigate to ensure that the Contractor is acting in compliance with the Equal
Benefits Ordinance. Contractor's failure to cooperate with the DAA may result in a
determination by the DAA that the Contractor is not in compliance with the Equal Benefits’
Ordinance, which may subject the Contractor to enforcement measures st forth in
Section 10.8.2.1(h).

(3) The DAA shall promulgate rules and regulations and forms for the implementation of the
Equal Benefits Ordinance. No other rules, regulations or forms may be used by an Awarding
Authority of the City to accomplish this contract compliance program.

(h) Enforcement.

(1) If the Contractor fails to comply with the Equal Benefits Ordinance:

a. The failure to comply may be deemed to be a material breach of the Contract by the
Awarding Authority; or

b. The Awarding Authority may cancel, terminate or suspend, in whole or in part, the
contract; or

c. Monies due or to become due under the Contract may be retained by the Clty until
compliance is achieved;

d. Thekcity may also pursue any and all other remedies at_law or in equity for any breach.

e. The City may use failure to comply with the Equal Benefits Ordinance as evidence against
the Contractor in actions taken pursuant to the provisions of Los Angeles Adnumstratlve Code
Section 10.40, et seq., Contractor. Responsibility Ordinance.

(i) Non-applicability, Exceptions and Waivers.

(1) Upon request of the Awarding Authority, the DAA may waive compliance with the Equal
Benefits Ordinance under the following circumstances:

a. The Contract is for the use of City property, and there is only one prospective Contractor
willing to enter into the Contract; or

b. The Contract is for needed goods, services, construction of a public work or improvement,
or interest in or right to use real property that is available only from a single prospective
Contractor, and that prospective Contractor is otherwise qualified and acceptable to the City; or




c. The Contract is necessary to respond to an emergency that endangers the public health or
safety, and no entity which complies with.the requirements of the Equal Benefits -Ordinance
capable of responding to the emergency is immediately available; or

d. The City Atiomey certifies in writing that the Contract involves specialized litigation
requirements such that it would be in the best interests of the City to waive the requirements of
the Equal Benefits Ordinance; or

e. The Contract is (i} with a public entity; (ii) for goods, services, construction of a public
work or improvement, or interest in or right to use real property; and (iii) that is either not
available from another source, or is necessary to serve a substantial public interest. A Contract
for interest in or the right to use real property shall not be considered as not being available from
another source unless there is no other site of comparable quality or accessibility available from
another source; or :

f. The requirements of the Equal Benefits Ordinance will violate or are inconsistent with the
terms or conditions of a grant, subvention or agreement with a public agency or the instructions
of an authorized representative of the agency with respect to the grant, subvention or agreement,
provided that the Awarding Authority has made a good faith attempt to change the terms or
conditions of the grant, subvention or agreement to authorize application of the Equal Benefits

Ordinance; or

g. The Contract is for goods, a service or a project that is essential to the City or City residents
and there are no qualified responsive bidders or prospective Contractors who could be certified
as being in compliance with the requirements of the Equal Benefits Ordinance; or '

h. The Contract involves bulk purchasing arrangements through City, federal, state or regional
entities that actually reduce the City’s purchasing costs a.nd would be in the best interests of the

City.
(2) The Equal Benefits Ordjnance does not apply to contracts which involve:

a. The investment of trust monies, bond proceeds or agreements relating to the management
of these funds, indentures, security enhancement agreements (including, but not limited to,
liquidity agreements, letiers of credit, bond insurance) for City tax-exempt and taxable
financings, deposits of City’s surplus funds in financial institutions, the investment of City
monies in competitively bid investment agreements, the investment of City monies in securities
permitted under the California State Government Code and/or the City’s investment policy,
investment agreements, repurchase agreements, City monies invested in U.S. government
securities or pre-existing mvestment agreements;

b. Contracts involving City monies in which the Treasurer or the City Administrative Officer
finds that either:

(i) No person, entity or financial institution doing business in the City, which is in compliance
with the Equal Benefits Ordinance, is capable of performing the desired transaction(s); or



(ii) The City will incur a financial loss or forego a financial benefit which in the opinion of
 the Treasurer or City Administrative Officer would violate his or her fiduciary duties.

(3) The Equal Benefits Ordinance does not apply to contracts for gifts to the City.

(4) Nothing in this Subsection shall limit the right of the City to waive the provisions of the
Equal Benefits Ordinance.

(5) The provisions of this Subsection shall apply to the Equal Benefits Ordinance only. The
Equal Benefits Ordinance is not subject to the exemptions provided in Section 10,9 of this Code.

(j) Consistency with Federal or State Law. The provisions of the Equal Benefits Ordinance
do not apply where the application of these provisions would violate or be inconsistent with the
laws, rules or regulations federal or state law, or where the application would violate or be
inconsistent with the terms or conditions of a grant or contract with the United States of
America, the State of California, or the instruction of an authorized representative of any of these
agencies with respect to any grant or contract.

(k) Severability. If any provision of the Equal Benefits Ordinance is declared legally invalid
by any court of competent jurisdiction, the remaining provisions shall remain in full force and
effect. '

() Timing of Appliéation.

(1) The requirements of the Equal Benefits Ordinance shall not apply to Contracts executed or
amended prior to January 1, 2000, or to bid packages advertised and made available to the
public, or any bids received by the City, prior to January 1, 2000, unless and until those
Contracts are amended after January 1, 2000 and would otherwise be subject to the Equal
Benefits Ordinance,

(2) The requirements of the Equal Benefits Ordinance shall apply to competitively bid
Contracts that are amended after April 1, 2003, and to competitively bid Contracts that result
from bid packages advertised and made available to the public after May 1, 2003. '

(3) Unless otherwise exempt, the Equal Benefits Ordinance applies to any agreement
executed or amended after January 1, 2000, that meets the definition of a Contract as defined
within Subsection 10.8.2.1(b).

SECTION HISTORY

Added by Ord. No. 172,908, Eff, 1-9-00,
Amended by: Ord. No. 173,054, Eff. 2-27-00; Ord. No. 173,058, Eff. 34-00; Ord. No. 173,142, Eff. 3-30-00; Ord,
No. 173,285, Bff. 6-26-00, Oper. 7-1-00; In Entirety, Ord. No. 175,115, Eff. 4-12-03; Subsec. (b)(7), Ord. No.
176,155, Eff. 9-22-04; Subsecs. {b)(5) and {g)(2), Ord. No. 184,294, Eff. 6-27-16.



Sec. 10.8.3. Equal Employment Practices Provisions. |

Every non-construction and construction Contract with, or on beﬁalf of, the‘ City of Los
Angeles for which the consideration is $1,000 or more shall contain the followmg provisions,
which shall be designated as the EQUAL EMPLOYMENT PRACTICES provision of such
contract: :

A Durmg the performance of this Contract, the Contractor agrees and represents that it will
provide Equal Employment Practices and the Contractor and each Subcontractor hereunder will
ensure that in his or her Employment Practices persons are employed and employees are treated
equally and without regard to, or because of, race, color, religion, national origin, ancestry, sex,
sexual orientation, age, disability, marital status or medical condition.

1. This provision applies to work or service performed or materials manufactured or
assembled in the United States.

2. Nothing in this section shall require or prohibit the establishment of new class1ﬁcat1ons of
employees in any given craft, work or service category.

3. The Contractor agrees to post a copy of Paragraph A., hereof, in conspicuous places at its
place of business avajlable to employees and applicants for employment.

B. The Contractor will, in all solicitations or advertisements for employees placed by, or on
behalf of, the Contractor, state that all qualified applicants will receive consideration for
employment without regard to their race, color, religion, national origin, ancestry, sex, sexual
orientation, age, disability, marital status or medical condition.

- C. At the request of the Awarding Authority or the DAA, the Contractor shall certify in the

specified format that he or she has not discriminated in the performance of City Contracts against
any employee or applicant for employment on the basis or because of race, color, religion,
national origin, ancestry, sex, sexunal orientation, age, disability, marital status or medical
condition.

D. The Contractor shall permit access to, and may be required to provide certified copies of,
all of his or her records pertaining to employment and to employment practices by the awarding
authority or the DAA for the purpose of investigation to ascertain compliance ith the Equal
Employment Practices provisions of City Contracts. Upon request, the Contractor shall provide
evidence that he or she has or will comply therewith.

E. The failure of any Contractor to comply with the Equal Employment Practices provisions
of this contract may be deemed to be a material breach of City Contracts. The failure shall only
be established upon a finding to that effect by the Awarding Authority, on the basis of its own
investigation or that of the DAA. No such finding shall be made or penalties assessed except
upon a full and fair hearing after notice and an opportunity to be heard has been given to the
Contractor.



F. Upon a finding duly made that the Contractor has failed to comply with the Equal
Employment Practices provisions of a City Contract, the Contract may be forthwith cancelled,
terminated or suspended, in whole or in part, by the Awarding Authority, and all monies due or
to become due hereunder may be forwarded to, and retained by, the City of L.os Angeles. In
addition thereto, the failure to comply may be the basis for a determination by the Awarding
Authority or the DAA that the said Contractor is a non-responsible bidder or proposer pursuant
to the provisions of Section 10.40 of this Code. In the event of such a determination, the
Contractor shall be disqualified from being awarded a Contract with the City of Los Angeles for
a period of two years, or until the Contractor shall establish and carry out a prog‘ram in
conformance with the provisions hereof,

G. Notwithstanding any other provision of this ‘contract, the City of Los Angeles shall have
any and all other remedies at law or in equity for any breach hereof. :

H. The Board of Public Works shall promulgate rules and regulations through the DAA, and
provide necessary forms and required language to the Awarding Authorities to be included in
City Request for Bids or Request for Proposal packages or in supplier registration requirements
for the implementation of the Equal Employment Practices provisions of this Contract, and such
rules and regulations and forms shall, so far as practicable, be similar to those adopted in
applicable Federal Executive orders. No other rules, regulations or forms may be used by an
Awarding Authority of the City to accomplish the contract compliance program.

I. Nothing contained in this Contract shall be construed in any manner so as to require or
permit any act which is prohibited by law.

J. By affixing its signature on a Contract that is subject to this article, the Contractor shall
agree to adhere to the Equal Employment Practices specified herein durmg the performance or
conduct of City Contracts. :

K. Equal Employment Practiccs shall, without limitation as to the ‘subject or nature of
employment activity, be concemed with employment practices, including, but not limited to:

1. hiring practices;

2. apprenticeships where approved programs are functioning and other on-the-job training for
non-apprenticeable occupations; .

3. training and promotional opportunities; and
4. reasonable accommodations for persons with disabilities.

L. All Contractors subject to the provisions of this section shall include a similar provision in
all subcontracts awarded for work to be performed under the Contract with the City, and shall
impose the same obligations including, but not limited to, filing and reporting obligations, on the
Subcontractors as are applicable to the Contractor. Subcontracts shall follow the same thresholds
specified in Seetion 10.8.1.1. Failure of the Contractor to comply with this requirement or to



obtain the compliance of its Subcontractors with all such obligations shall subject the Contractor
to the imposition of any and all sanctions allowed by law, including, but not limited to,
termination of the Contractor’s Contract with the City. ‘

SECTION HISTORY

Amended by: Ord. No, 147,030, Eff. 4-28-75; Subsecs. A., B., C., Ord. No. 164,516, Eff. 4-13-89; Subsec. C., Ord.
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Sec. 10.8.4. Affirmative Action Program Provisions.

Every non-construction and construction Contract with, or on behalf of, the City of Los
Angeles for which the consideration is $25,000 or more shall contain the followmg provisions
which shall be designated as the AFFIRMATIVE ACTION PROGRAM provisions of such
Contract:

A. During the performance of a City Contract, the Contractor certifies and represents that the
Contractor and each Subcontractor hereunder will adhere to an Affirmative Action Program to
ensure that in its employment practices, persons are employed and employees are treated equally
and without regard to or because of race, color, religion, national origin, ancestry, sex, sexual
orientation, age, disability, marital status, domestic partner status or medical condition.

1. ThlS section applies to work or services performed or matenals manufactured or assembled
in the United States.

2. Nothing in this section shall require or prohibit the establishment of new classifications of
employees in any given craft, work or service category.

3. The Contractor shall post a copy of Paragraph A., hereof, in conspicuous places at its place
of business available to employees and applicants for employment.

B. The Contractor shall, in all solicitations or advertisements for employees placed, by or on
" behalf of, the Contractor, state that all qualified applicants will receive consideration for
employment without regard to their race, color, religion, national origin, ancestry, sex, sexual
orientation, age, disability, marital status, domestic partner status or medical condition.

C. At the request of the Awarding Authority or the DAA, the Contractor shall certify on an
electronic or hard copy form to be supplied, that the Contractor has not discriminated in the
performance of City Contracts against any employee or applicant for employment on the basis or
because of race, color, religion, national origin, ancestry, sex, sexual orientation, age, disability,
marital status, domestic partner status or medical condition.

D. The Contractor shall permit access to, and may be required to provide certified copies of,
all of its records pertaining to employment and to its employment practices by the Awarding
Authority or the DAA for the purpose of investigation to ascertain compliance with the



Affirmative Action Program provisions of City Contracts and, upon request, to provide evidence
that it has or will comply therewith.

E. The failure of any Contractor to comply with the Affirmative Action Program provisions
of City Contracts may be deemed to be a material breach of a City Contract. The failure shall
only be established upon a finding to that effect by the Awarding Authority, on the basis of its
own investigation or that of the DAA. No finding shall be made except upon a full and fair
hearing after notice and an opportunity to be heard has been given to the Contractor.

F. Upon a finding duly made that the Contractor has breached the Affirmative Action
Program provisions of a City Contract, the Contract may be forthwith cancelled, terminated or
suspended, in whole or in part, by the Awarding Authority, and all monies due or to become due
hereunder may be forwarded to and retained by the City of Los Angeles. In addition thereto, the
breach may be the basis for a determination by the Awarding Authority or the Board of Public
Works that the Confractor is a non-responsible bidder or proposer pursuant to the provisions of
Section 10.40 of this Code. In the event of such determination, the Contractor shall be
disqualified from being awarded a contract with the City of Los Angeles for a period of two
years, or until he or she shall establish and carry out a program in conformance with the
provisions hereof.

G. In the event of a finding by the Fair Employment and Housing Commission of the State of
California, or the Board of Public Works of the City of Los Angeles, or any court of competent
jurisdiction, that the Contractor has been guilty of a willful violation of the California Fair - :
Employment and Housing Act, or the Affirmative Action Program provisions of a City Contract,
there may be deducted from the amount payable to the Contractor by the City of Los Angeles -
under the contract, a penalty of ten dollars for each person for each calendar day on which the
person was discriminated against in violation of the provisions of a City Contract.

H. Notwithstanding any other provisions of a City Contrasf,_the.City of Los Angeles shall
have any and all other remedies at law or in equity for any breach hereof.

1. The Public Works Board of Commissioners shall promulgate rules and regulations through
the DAA and provide to the Awarding Authorities electronic and hard copy forms for the .
implementation of the Affirmative Action Program provisions of City contracts, and rules and
‘regulations and forms shall, so far as practicable, be similar to those adopted in applicable
Federal Executive Orders. No other rules, regulations or forms may be used by an Awarding
Authority of the City to accomplish this contract compliance program.

J. Nothing contained in City Contracts shall be construed in any manner SO as to require or
permit any act which is prohibited by law.

K. By affixing its signature to a Contract that is subject to this article, the Contractor shall
agree to adhere to the provisions in this article for the duration of the Contract. The Awarding
Authority may also require Contractors and suppliers to take part in a pre-registration, pre-bid,
pre-proposal, or pre-award conference in order to develop, improve or implement a qualifying
Affirmative Action Program,



1. The Contractor certifies and agrees to immediately implement good faith effort measures to
recruit and employ minority, women and other potential employees in a non-discriminatory
manner including, but not limited to, the following actions as appropriate and available to the
Contractor's field of work. The Contractor shall:

(a) Recruit and make efforts to obtain employees through:

(i) Advertising employment opportunities in minority and other community news media or
other publications.

(ii) Notifying minority, women and other community organizations of employment
opportumtles

(iii) Maintaining contact with schools with diverse populations of students to notify them of
employment opportunities.

(iv) Encouraging existing employees, including minorities and women, to refer their friends
and relatives.

(v} Promoting after school and vacation employment opportunities for minority, women and
other youth.

(vi) Validating all job specifications, selection requirements, tests, efc.

(vii) Maintaining a file of the names and addresses of each worker referred to the Contractor
and what action was taken concerning the worker.

~(viii) Notifying the appropnate Awardmg Authority and.the DAA in writing when a union,
with whom the Contractor has a collective bargaining agreement, has failed to refer a minority,
woman or other worker.

(b) Continually evaluate personnel practices to assure that hiring, upgrading, promotions,
transfers, demotions and layoffs are made in a non-dlscnmmatory manner so as to achieve and
maintain a diverse work force.

{(c) Utilize training programs and assist minority, women and other employees in locating,
qualifying for and engaging in the training programs to enhance their skills and advancement.

(d) Secure cooperation or compliance from the labor referral agency to the Contractor's
contractual Affirmative Action Program obligations.

(e) Establish a person at the management level of the Contractor to be the Equal Employment
Practices officer. Such individual shall have the authority to disseminate and enforce the
Contractor's Equal Employment and Affirmative Action Program policies.



(f) Maintain records as are necessary to determine compliance with Equal Employment
Practices and Affirmative Action Program obligations and make the records available to City,
State and Federal authorities upon request.

(g) Establish written company policies, rules and procedures which shall be encompassed in a
company-wide Affirmative Action Program for all its operations and Contracts. The policies
shall be provided to all employees, Subcontractors, vendors, unions and all others with whom the
Contractor may become involved in fulfilling any of its Contracts.

(R} Document its good faith efforts to correct any deficiencies when problems are experienced
by the Contractor in complymg with its obligations pursuant to this article. The Contractor shall
state:

(i) What steps were taken, how and on what date.

(i) To whom those efforts were directed.

(iii) The responses received, from whom and when.

(iv) What other steps were taken or will be taken to comply and when.

(v) Why the Contractor has been or will be unable to comply

2. Every ‘contract of $25,000 or more which may prov1de construction, demohnon,
renovation, conservation or major maintenance of any kind shall also comply with the-
requlrements of Section 10.13 of the Los Angeles Administrative Code.

L. The Affirmative Action Program required to be subrmtted hereunder and the pre-
registration, pre-bid, pre-proposal or pre-award conference ‘which. may be required by the
Awarding Authority shall, without limitation as to the subject or nature of employment activity,

be concerned with such employment practices as:

1. Apprenticeship where approved programs are functioning, and other on-the-_;ob training for
non-apprenticeable occupations;

2. Classroom preparation for the job when not apprenticeable;

3. Pre-apprentieeship education and preparation;

4, Upgrading training and opportunities;

5. Encouraging the use of Contractors, Subcontractors.and suppliers of all racial and ethnic
groups; provided, however, that any contract subject to this ordinance shall require the
Contractor, Subcontractor or supplier to provide not less than the prevailing wage, working

conditions and. practices pgenerally observed in private industries in the Contractor's,
Subcontractor's or supplier's geographical area for such work;



6. The entry of qualified women, minority and all other journeymen into the‘industry; and

7. The provision of needed supplies or job conditions to permit persons with disabilities to be
employed, and minimize the impact of any disability.

M. Any adjustments which may be made in the Coniractor's work force to achieve the -
requirements of the City's Affirmative Action Program in purchasing and construction shall be
accomplished by either an increase in the size of the work force or replacement of those
employees who leave the work force by reason of resignation, retirement or death and not by
termination, layoff, demotion or change in grade.

N. This ordinance shall not confer upon the City of Los Angeles or any Agency, Board or
Commission thereof any power not otherwise provided by law to determine the legality of any
existing collective bargaining agreement and shall have application only to discriminatory
employment practices by Coniractors engaged in the performance of City Contracts.

0. All Contractors subject to the provisions of this article shall include a similar provision in
all subcontracts awarded for work to be performed under the Contract with the City and shall
impose the same obligations including, but not limited to, filing and reporting obligations, on the
Subcontractors as are applicable to the Contractor. Failure of the Contractor to comply with this
requirement or to obtain the compliance of its Subcontractors with all such obligations shall
subject the Contractor to the imposition of any and all sanctions allowed by law, including, but
not limited to, termination of the Contractor's Contract with the City.

SECTION HISTORY

Amended by Ord. Ne. 147,030, Eff. 4-28-75; Subsecs. A., B,, C,, Ord. No, 164,516, Eff. 4-13-89; Subsecs. B. and
C., Ord. No. 168,244, Eff. 10-18-92; Title and Section, Ord. No 173,186, Eff. 5-22-00; Subsec. F., Ord. No.
173 ,285, Eff, 6-26-00, Oper. 7-1-00; In Entirety, Ord. No. 184,292, Eff. 6-27—16 T
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ASSIGNMENT OF ANTI-TRUST CLAIMS

It is the policy of Los Angeles World Airports (‘LAWA”) to inform each Bidder/Proposer that in
submitting a bid/proposal to LAWA, the Bidder/Proposer may be subject to California
Government Code Sections 4550 — 4554. If applicable, the Bidder/Proposer offers and agrees
that if the bid is accepted, it will assign to LAWA 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 Bidder/Proposer. Such assignment is
made and becomes effective at the time LAWA tenders final payment to the Bidder/Proposer.



GOVERNMENT CODE
SECTION 4550-4554

4550. As used in this chapter:

(a) "Public purchase" means a purchase by means of competitive bids of goods,
services, or materials by the state or any of its political subdivisions or public agencies
on whose behalf the Attorney General may bring an action pursuant to subdivision (c) of
Section 16750 of the Business and Professions Code.

(b) "Public purchasing body" means the state or the subdivision or agency making a
public purchase.

4552. In submitting a bid to a public purchasing body, the bidder offers and agrees that
if the bid is accepted, it will assign to the purchasing body all rights, title, and interest in
and to all causes of action it may have under Section 4 of the Clayton Act (15 U.S.C.
Sec. 15) or under the Cartwright Act (Chapter 2 (commencing with Section 16700) of
Part 2 of Division 7 of the Business and Professions Code), arising from purchases of
goods, materials, or services by the bidder for sale to the purchasing body pursuant to
the bid. Such assignment shall be made and become effective at the time the
purchasing body tenders final payment to the bidder.

The preceding provisions of this section shall be included in full in any specifications
for the public purchase and shall be included in full in the bid agreement or general
provisions incorporated into the bid agreement.

4553. If an awarding body or public purchasing body receives, either through judgment
or settlement, a monetary recovery for a cause of action assigned under this chapter, the
assignor shall be entitled to receive reimbursement for actual legal costs incurred and
may, upon demand, recover from the public body any portion of the recovery, including
treble damages, attributable to overcharges that were paid by the assignor but were not
paid by the public body as part of the bid price, less the expenses incurred in obtaining
that portion of the recovery.

In state contracts, the preceding provisions of this section shall be included in full in
any specifications for the public purchase and shall be included in full in the bid
agreement or general provisions incorporated into the bid agreement.

4554. Upon demand in writing by the assignor, the assignee shall, within one year from
such demand, reassign the cause of action assigned under this part if the assignor has
been or may have been injured by the violation of law for which the cause of action
arose and (a) the assignee has not been injured thereby, or (b) the assignee declines to
file a court action for the cause of action.

In state contracts, the preceding provisions of this section shall be included in full in
any specifications for the public purchase and shall be included in full in the bid
agreement or general provisions incorporated into the bid agreement.
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CHILD SUPPORT OBLIGATIONS

Pursuant to the LAAC, Division 10, Chapter 1, Article 1, Section 10.10, contractors and
subcontractors performing work for the City must comply with all reporting requirements and
Wage and Earning Assignment Orders relative to legally mandated child support and certify that
contractors/subcontractors will maintain such compliance throughout the term of the contract.



Sec. 10.10. Child Support Assignment Orders.
a. Definitions.

1. Awarding Authority means a subordinate or
component entity or person of the City (such as a City
department or Board of Commissioners) that has the
authority to enter into a contract or agreement for the
provision of goods or services on behalf of the City of
Los Angeles.

2. Contract means any agreement, franchise,
lease or concession including an agreement for any
occasional professional or technical personal
services, the performance of any work or service, the
provision of any materials or supplies, or the
rendering of any service to the City of Los Angeles or
to the public which is let, awarded or entered into
with, or on behalf of, the City of Los Angeles or any
awarding authority thereof.

3. Contractor means any person, firm,
corporation, partnership or any combination thereof
which submits a bid or proposal or enters into a
contract with any awarding authority of the City of Los
Angeles.

4. Subcontractor means any person, firm,
corporation, partnership or any combination thereof
who enters into a contract with a contractor to
perform or provide a portion of any contract with the
City.

5. Principal Owner means any person who
owns an interest of 10 percent or more in a contractor
or subcontractor as defined herein.

b. Mandatory Contract Provisions. Every
contract that is let, awarded or entered into with or on
behalf of the City of Los Angeles shall contain a
provision obligating the contractor or subcontractor to
fully comply with all applicable State and Federal
employment reporting requirements for the contractor
or subcontractor's employees. The contractor or
subcontractor will also be required to certify that the
principal owner(s) thereof are in compliance with any
Wage and Eamings Assignment Orders and Notices
of Assignment applicable to them personally, that the
contractor or subcontractor will fully comply with all
lawfully served Wage and Earnings Assignment
Orders and Notices of Assignments in accordance
with California Family Code §§5230 et seq. and that
the contractor or subcontractor will maintain such
compliance throughout the term of the contract.

Failure of a contractor or subcontractor to comply
with all applicable reporting requirements or to
implement lawfully served Wage and Earnings
Assignments or Notices of Assignment or failure of
the principal owner(s) to comply with any Wage and
Earnings Assignments or Notices of Assignment
applicable to them personally shall constitute a
default under the contract. Failure of the contractor or

subcontractor or principal owner thereof to cure the
default within 90 days of notice of such default by the
City shall subject the contract to termination.

c. Notice to Bidders. Each awarding authority
shall be responsible for giving notice of the provisions
of this ordinance to those who bid on, or submit
proposals for, prospective contracts with the City.

d. Current Contractor Compliance. Within 30
days of the operative date of this ordinance, the City,
through its operating departments, shall serve upon
existing contractors a written request that they and
their subcontractors (if any) comply with all applicable
State and Federal employment reporting
requirements for the contractor and subcontractor’s
employees, that they certify that the principal
owner(s) of the contractor and any subcontractor are
in compliance with any Wage and Earnings
Assignment Orders and Notices of Assignment
applicable to them personally, that the contractor and
subcontractor will fully comply with all lawfully served
Wage and Earnings Assignment Orders and Notices
of Assignments in accordance with California Family
Code §§5230 ef seq. and that the contractor and
subcontractor will maintain such compliance
throughout the term of the contract.

e. City’s Compliance with California Family
Code. The City shall maintain its compliance with the
provisions of California Family Code §§5230 et seq.
and all other applicable law regarding its obligations
as an employer to implement lawfully served Wage
and Earnings Assignments and Notices of
Assignment.

f. Report of Employees Names to District
Attorney.

1.  The City shall maintain its current practice of
assisting the District Attorney’s support enforcement
activities by annually reporting to the Los Angeles
County District Attorney the names of all of its
employees and retirees so that the District Attorney
may identify those employees and retirees subject to
Wage and Earnings Assignment Orders and Notices
of Assignment and may establish court orders for
support, where appropriate. Should the District
Attorney so request it, the City will provide such
information on a more frequent basis.

2. Al applicants for employment with the City of
Los Angeles will be asked to acknowledge their
responsibility to comply with any court-ordered
support obligations and will be advised of the City’s
practice of assisting the District Attorney as described
in the provisions of Subsection f.1., above.

SECTON HISTORY
Added by Ord. No. 172,401, Eff.2-13-99.
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FIRST SOURCE HIRING PROGRAM

Pursuant to Resolution No. 22674 adopted by Board of Airport Commissioners on April 18,
2005, any contract awarded July 1, 2005 and thereafter shall be subject to the applicable
provisions of the First Source Hiring Program (FSHP) for LAX airport jobs. This program will
provide early access to targeted applicants for available LAX airport jobs, and employers will
receive prompt, cost-free referrals of qualified and trained applicants.

All Contractors, Lessees, Licensees, and Construction Contractors with non-trade jobs, with
new, amended, or renewed contracts will be required to participate in this program. As such,
the FSHP will be incorporated as a material term of all LAX airport contracts, lease agreements
and licensing or permitting agreements.

LAX employers with open non-construction positions must contact the FSHP, register their
company and post their positions on the Applicant Tracking System (ATS) prior to posting their
positions to the general public.

Failure to comply with this contract provision may result in liquidated damages of $1,000.00.

For additional information regarding First Source Hiring Program please contact: Business and
Job Resources Center, First Source Hiring Program, 6053 W. Century Blvd., 3rd Floor, Los
Angeles, CA 90045, (424) 646-7300, (424) 646-9257 fax., web: https://www.lawa.org/en/lawa-
employment/lawa-business-and-job-resources-center
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LIVING WAGE ORDINANCE

Unless otherwise exempt in accordance with the provisions of the Living Wage Ordinance, Los
Angeles Administrative Code Section 10.37 et seq., as amended from time to time (the
“LWO?"), (i) contractors under service contracts primarily for the furnishing of services to or

for the City and that involve an expenditure or receipt in excess of $25,000 and a contract term
of at least three (3) months, (ii) certain lessees and licensees of City property, and (iii)

certain recipients of City financial assistance, shall comply with the provisions of the LWO.

Generally, the LWO requirements include, among other things : (i) Wages: employers shall pay
its employees a wage of no less than the hourly rates set under the LWO; and (ii) Compensated
Days Off: employers shall provide at least twelve (12) compensated days off per year for sick
leave, vacation or personal necessity at the employee’s request, and employers shall also permit
its employees to take at least an additional ten (10) days a year of uncompensated time to be
used for sick leave for the illness of the employee or a member of his or her immediate family
where the employee has exhausted his or her compensated days off for that year.

For “Airport Employees,” the living wage rate, effective July 1, 2021, is $17.00 per hour.
Additionally, in accordance with Section 10.37.3(a) of the LWO, the health benefits are to be
adjusted consistent with Section 10.37.2(a). Consequently, the health benefits will increase to
$5.67 per hour or $22.67 per hour without health benefits.

Compliance with LWO does not require any form to be submitted with the bid/proposal,
however, if the Bidders/Proposers believe that they meet the qualifications for one of

the LWO Statutory Exemptions (Collective bargaining agreement with supersession language or
Occupational license; 501(c)(3) Non-Profit Organizations or One-Person Contractors; Small
Business (for lessees and licensees only)), they shall submit with their bid/proposal one of the
exemption forms along with supporting documents.

Once the contract is executed, the contractor is required to complete and submit the

following forms:

. Employee Information Form

. Subcontractor Information Form

All the forms pertaining to LWO compliance are available at:

https://bca.lacity.org/LW0O%20Printable%20Forms. Please follow the instructions on the forms for
completion and submittal. If you have questions about LWO compliance at LAWA, please contact
us at 424-646-5380 or procurementreguriements@lawa.org.

For the most current LWO rates, rules and regulations, please visit the Department of Public
Works’ website at http://bca.lacity.org or contact the Bureau of Contract Administration, Office of
Contract Compliance, 1149 S. Broadway St., Suite 300, Los Angeles, CA 90015; phone: (213)
847-1922, and fax: (213) 847-2777.

May 25, 2021



City of Los Angeles

CALIFORNIA

Eric Garcetti
MAYOR

CURRENT AND PRIOR LIVING WAGE RATES FOR AIRPORT EMPLOYEES

EFFECTIVE DATES CASH WAGE + HEALTH BENEFITS (HB) | FULL CASH WAGE*
July 1, 2021 — June 30, 2022 $17.00 + $5.67 per hour in HB $22.67 per hour
July 1, 2020 — June 30, 2021 $16.50 + $5.55 per hour in HB $22.05 per hour
July 1, 2019 — June 30, 2020 $15.25 + $5.34 per hour in HB $20.59 per hour

July 1, 2018 — June 30, 2019

$13.75 + $5.24 per hour in HB

$18.99 per hour

July 1, 2017 - June 30, 2018

$12.08 + $5.18 per hour in HB

$17.26 per hour

Oct 5, 2016 - June 30, 2017 $11.68 + $5.05 per hour in HB $16.73 per hour
July 1, 2016 — Oct 4, 2016 $11.27 + $4.91 per hour in HB $16.18 per hour
July 1, 2015 - June 30, 2016 $11.17 + $4.87 per hour in HB $16.04 per hour
July 1, 2014 - June 30, 2015 $11.03 + $4.81 per hour in HB $15.84 per hour

July 1, 2013 - June 30, 2014

$10.91 + $4.76 per hour in HB

$15.67 per hour

July 1, 2012 - June 30, 2013

$10.70 + $4.67 per hour in HB

$15.37 per hour

*The “Full Cash Wage” is the wage rate that employees must receive if their employer does not provide them with health benefits.

For additional information or assistance, call:

Phone: (213) 847-2625 — Email: bca.eeoe@lacity.org

Rev. 05/21

City of Los Angeles
Department of Public Works
Bureau of Contract Administration
Office of Contract Compliance

1149 S. Broadway Street, Suite 300

Los Angeles, CA 90015
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OF LAX FLYAWAY® SERVICE

EXHIBIT A
DETAILED SCOPE OF SERVICES

This Exhibit describes, on a preliminary basis, the scope and business requirements requested
of the Successful Proposer. The terms contained herein should be considered illustrative and
are subject to change.

As outlined in the RFP, there are two components to the Scope of Services:

I.  Customer-Centric Technology and Analytics Capabilities

Il.  Management and Operations of Fixed Route, Scheduled FlyAway® Shuttle Services —
Van Nuys and Union Station Routes

. CUSTOMER-CENTRIC TECHNOLOGY AND ANALYTICS CAPABILITIES

A

Customer User Interface Application Technology

Successful Proposer shall develop and provide a customer-facing user-friendly
platform for FlyAway® customers that offers a consistent, seamless interface
through various mobile devices, including iOS, Android, and Microsoft. This
automated platform or application, should include the ability for passengers to
buy and download tickets, reserve space or specific seats, get route information,
track buses, enable customer loyalty program management, provide feedback
and comments and other features that will help customers with their journey. This
platform must be ADA compliant and adhere to LAWA information security
requirements (Exhibit H). The platform shall have the capability to integrate with
third parties (e.g. airlines) through an application programming interface (API)
provided by the Successful Proposer.

Trip Planning

The Successful Proposer will provide customers with real-time FlyAway® vehicle
location and available capacity information through the Customer User Interface
Application. , The Customer User Interface Application shall also include
integration of real-time data feeds of other mobility offerings within the FlyAway®
service areas, including fixed-route operators that allows a user to input trip origin
and receive multi-model instructions/options to utilize the FlyAway to get to LAX.
The Successful Proposer will make real-time trip information and service alerts
available through the General Transit Feed Specification (GTFS-RT) to be
utilized by consumer trip planning apps, including but not limited to Google,
Apple, Moovit and Transit apps. The Created/Supported/Revised GTFS files will
be made available to LAWA for distribution to mapping companies and others as
requested.

Fare Analysis and Program Development

1. Fare Structure. LAWA will set:

e One-way fare: a maximum per person one-way fare amount
¢ Monthly pass fare: a maximum monthly fare amount
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The Successful Proposer may develop and offer additional fare options to
encourage ridership, optimize operational efficiency (i.e. cost per rider),
while being revenue neutral or better subject to LAWA approval.

The fare options may include but is not limited to any of the following
elements:
e Monthly subscription or bulk trip purchase options
Dynamic or peak/off-peak pricing
Yield based pricing
Fare classes (individual, group, family fare, or other options)
Customer loyalty program
Advanced purchase discounts

LAWA may require the development and offering of certain types of fares on
a scheduled or ad hoc basis (e.g. discount, special fare, holiday fare, etc.).

Successful Proposer shall be able to integrate all standard and ad hoc fare
types and associated advertising into the Customer User Interface
Application.

Fare Policy - Based on operating performance, the Successful Proposer will
have the opportunity to revisit fare options on a bi-annual basis and propose
any revisions to the fare structure and/or pricing model with LAWA.

D. Trip Booking and Ticket Sales

1.

Ticket Sales - The Successful Proposer will be required to sell passes, to
collect all revenue from FlyAway® passes, and to establish and provide
revenue control procedures. The Successful Proposer must provide,
wherever possible, contactless transactions to facilitate remote, digital
interactions. These services include, but are not limited to, the following:

i. Payment services through a unified, secured e-pay portal
ii. Touchless ticketing sales and boarding
iii. Direct assistance services
iv. Program application, enroliment and sign-up services

In addition, to the greatest extent practicable, all services that are offered
online must be accessible to people with sensory disabilities and those with
limited English proficiency or individuals with limited online proficiency.

Payment Methods — The Successful Proposer shall offer contactless forms
of payment via the technology platform, including Google Pay and Apple
Pay, and accept debit and credit cards._All credit card transactions must be
processed using the Successful Proposer's credit card merchant processor,
and deposited weekly to LAWA's designated bank account. The Successful
Proposer will serve as the merchant of record.
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2. Booking and Reservations - The Successful Proposer shall provide a
FlyAway® booking platform, both online and in-person (at LAX and relevant
terminus stations for fixed-route). The Successful Proposer is required to
offer a reservation platform to allow FlyAway® riders to reserve a space on
the bus — or specific seats — when purchasing their ticket. Two (2) self-
service kiosks should be located at Van Nuys. Proposer will provide
hardware and software for the kiosks. Other kiosk placements will require
additional review and approval by LAWA.

3. Metro TAP Integration and Equipment — Successful Proposer will
incorporate Metro’s Transit Access Pass (TAP) program to ensure
FlyAway® passengers can use the existing TAP retail network to add stored
value to their TAP account to purchase FlyAway® fares. At minimum, this
network would enable the purchase and loading of a FlyAway®fare product
and stored value for the TAP card, with a desired integration with the
TAPForce cloud wallet developed by Metro. LAWA, through Metro, may
supply TAP card readers called Bus Mobile Validators (BMVs) to the
Successful Proposer for acceptance of TAP as a form of payment for the
FlyAway® ticket. If requested, the Successful Proposer must coordinate
with LAWA and Metro personnel, or their authorized third-party vendor
representatives, to ensure the completion of the BMV installation on its
entire fleet or designated location(s) prior to the commencement date of
FlyAway® services.

4. Optional / Future Offering: Point-Of-Sale Integration — LAWA may request
Successful Proposer to facilitate point-of-sale integration to allow
customers to book and pay for FlyAway® tickets through 3™ party entities
such as airlines, corporate travel systems, regional transportation
providers, travel agents or websites, and hotels. Successful Proposer will
architect their technology solution in such a way as to easily facilitate such
integrations and will be required to write, design, and provide an API to
third parties when directed by LAWA.

E. Revenue Control and Audit Plan

Successful Proposer shall ensure charge and collection from persons utilizing the
FlyAway® are only such fares and charges as established or authorized by BOAC
and that controls are in accordance with the Business Operations Plan as
submitted and approved by LAWA (refer to Section II).

Successful Proposer shall implement and maintain Payment Card Industry (PCI)
Data Security Standards compliance, and provide a copy of its Attestation of
Compliance to LAWA on an annual basis.

Successful Proposer shall reconcile tickets sold and the respective fares
received and shall certify in writing that all fares for the designated period have
been remitted. The successful proposer shall provide financial transaction
reports as required by LAWA. The City of Los Angeles, or its duly authorized
representatives, shall have the right of access and the right to examine and audit
all records of the Successful Proposer pertaining to the management and
operation of the FlyAway® Services under the Agreement.
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F. Client-Facing Performance Monitoring and Analytics Solution

The Successful Proposer will provide a client-facing, web-based performance
data warehousing and analytics solution accessible through approved user
authentication that provides real-time data visualizations and reporting, enables
dynamic client-generated queries through a user-friendly interface, and allows
exports of data on FlyAway® service performance and usage of the Customer
User Application described in Section |. Data integration will need to align with
LAWA'’s implementation of the Mobility Data Specification (MDS).

Service performance should include trip level metrics, such as the trip distance,
duration, schedule adherence, causation of service delays or disruption, and fuel
consumption. The client-facing solution shall report on the key performance
indicators (KPIs) on a recurring basis without additional costs whether provided
daily, weekly, monthly or as appropriate, including but not limited to the following:

a. Ridership:
i. Ridership by stop/route/schedule
ii. Ridership by type. (Including: One time, Repeat ridership,
Family, Group, or LAWA Employee.)

b. Demand:
i. Load factor
ii. Listing of the top origin/destination, location pairs (on-demand
service)

c. Reliability:
i. Service delays
ii. Late trips
iii. Missed trips
iv. Travel/Trip Times
v. Stop timestamps (arrival/departure)

d. Safety:
i. # accidents
ii. #incidents

e. Cost:
i. Net pax cost/ cost per passenger
ii. Cost per revenue mile

f. Revenues:
i. Customer revenue distribution (fare type, product, geography)

g. Bookings:
i. % sales pre-booked online

ii. % sales on app (if applicable)

ii. % of sales via TAP

iv. Time of booking to service usage

v. Trip cancellation rates (for reservations on any service, or
bookings on on-demand service)

vi. % sales through 3" parties (airlines, hotels, online travel
agency (OTAs)) and partnership agreements (if applicable)
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h. Customer Experience:
i. Customer complaints
a. Note ADA specific customer complaints must be
annotated.
ii. Net promoter score (customer satisfaction)

i. Operations:
i. Revenue miles
ii. Non-revenue (deadhead miles)
iii. Road calls per/100k miles

j- Sustainability:
i. Reduced vehicle miles traveled (VMT) for employees
ii. Reduction in auto trips
iii. GHG emissions reduction

The Successful Proposer shall ensure the solution supports live connections with
LAWA dashboards and service modules, both internal and external facing, and is
customizable to incorporate additional operations and maintenance data,
including a live fleet dashboard and vehicle asset inventory.

The Successful Proposer shall provide LAWA staff with adequate training to use
the solution. LAWA staff training combined with ongoing client success support
services is preferred.

The Successful Proposer may be required to comply with existing and future data
standards that LAWA may adopt over the course of the contract.

G. Customer Service

1.

Successful Proposer shall provide exceptional 24-hour customer service
aligned with LAWA'’s vision of “Gold Standard ... Airports Delivered”
including, but not limited to, managing and resolving customer complaints
within seven calendar days.

Successful Proposer shall provide a 24-hour critical response portal for
riders and drivers that responds to collisions, safety incidents, lost items
and citations.

Successful Proposer shall maintain a customer complaint data
management system that must be shared with LAWA staff to analyze
feedback, complaints, and inquiries. At LAWA's discretion, LAWA may
require Successful Proposer’s third-party integration of its customer data
management system with LAWA'’s Data & Analytics Center of Excellence
platform for Data Management Solution for a consolidated complaint
management system.
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H. Customer Insights and Digital Marketing

1.

Customer Insights and Brand Awareness - The Successful Proposer shall
collect, aggregate and assess customer insights on the FlyAway®
experience, existing brand loyalty, and general brand awareness of
FlyAway® among LAX passengers and employees to inform and make
recommendations to LAWA.

The Successful Proposer shall be able to provide a summary of the
FlyAway® customer experience, including the existing brand footprint, key
customer segments, and competitive differentiation opportunities to
increase awareness and subsequent ridership, and to continually improve
the customer experience.

To ensure continuous collection of customer insights, the Successful
Proposer shall have the capability and resources to anonymize and
aggregate customer feedback for LAWA through the Client-Facing
Performance Monitoring and Analytics Solution, including the net promoter
score, customer feedback collected through the customer service center,
and ad-hoc trip surveys.

LAWA will exclusively own all new data created or collected ("New Data") in
Successful Proposer’s performance of the Scope of Services. All use,
sharing, distribution or disclosure of the data unrelated to performing the
agreement is restricted absent prior written approval of a use license.

Marketing - The Successful Proposer shall have the capability and
resources to enhance awareness of the FlyAway® service and increase
ridership. Key marketing activities will include the following:

a. Targeted Digital Marketing: Based on the customer insights and
targeted marketing approach, the Successful Proposer shall use their
technology platform — and integrations with other digital portals — to
promote the FlyAway® service.

b. Optional / Future Offering: Partnerships and Promotions: In concert with
LAWA facilitation and approval, LAWA may require the Successful
Proposer to assist with the development and structure of incentive
programs that would promote the use of FlyAway® services, such as
marketing and branding partnerships with various entities (such as
CLEAR and Transportation Security Administration Pre-Check) and
companies (airlines, hotels, transit and commuter rail, Online Travel
Agencies, and others). Successful Proposer will provide the API for
such integrations.

In addition to ongoing promotional partnerships, the Successful
Proposer may propose seasonal or special event promotions that
increase FlyAway’s service offerings and ridership. Any additional
service offerings that result from the proposed partnerships will be
evaluated based on their ridership potential, cost-effectiveness, and any
cost-sharing with the proposed partner.
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The Successful Proposer shall provide updates and available metrics on
the success of targeted marketing efforts to LAWA on an annual basis, at
minimum, alongside a review of aggregated customer feedback to
continually assess the customer experience, and recommend proposed
service and marketing adjustments simultaneously.

3. Communications Collateral - The Successful Proposer shall have the
capability and resources to develop digital communication materials to be
posted on their software portals and distributed by LAWA using various
types of media, including social media platforms, for dissemination of
information, public notices, and real-time updates. All communications
materials shall be submitted in advance for approval from LAWA.

l. Service Analytics and New Market Development

LAWA is interested in opportunities to provide more service offerings in new
areas, optimizing service during off-peak times, or as supplements to traditional
services as part of an “umbrella of services” model for the FlyAway®. During the
term of the Agreement, LAWA may elect to collaborate with the Successful
Proposer to identify, develop and operate new FlyAway® markets or additional
FlyAway® routes.

The Successful Proposer will demonstrate prior experience and qualifications
with conducting service analysis, proposing service enhancements, and
developing new service delivery models. Leveraging their technology platform
and analytics capabilities, the Successful Proposer will work collaboratively with
LAWA to conduct periodic assessments of existing service to optimize current
operations, as well as identify potential new markets and services. Such
assessment may include the following considerations:

a. Optimizing fixed-route operations: How to improve service and grow
ridership around current service areas (Union Station and Van Nuys),
as well as other recently served routes or potential new routes
deemed to be viable for fixed-route service.

b. Providing on-demand service: Numerous private companies offer on-
demand transportation or ride-hailing services to LAX. LAWA is
interested in the use of on-demand service models to increase the
number of people arriving at LAX in vehicles carrying multiple
passengers. The Successful Proposer will possess experience
collecting and assessing travel data and customer insights to propose
recently served areas and/or new markets that could be served by on-
demand service, and to build a proposed operating plan and business
model for LAWA'’s consideration for future implementation.

c. Exploring other services and modes: Besides those listed above, the
Successful Proposer will identify other solutions that could add value
to LAWA and the FlyAway® brand, including strategies to offer
seamless first/last mile connections to FlyAway® service, and other
direct airport connections that benefit passenger and employee travel
to LAX.
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LAWA at its sole discretion may deem a market and/or new route to be viable,
and may request a price proposal and accompanying financial model for the
service from the Successful Proposer. LAWA reserves the right to solicit a
competitive procurement for the delivery and operations of the service. If the
Successful Proposer provides such services, applicable operational terms will be
determined and compensation negotiated as appropriate with the authorities and
abilities of the Chief Executive Officer.

. MANAGEMENT AND OPERATION OF FIXED ROUTE, SCHEDULED FLYAWAY®
SHUTTLE SERVICES

Manage and operate transportation service to support the following distinct shuttle routes to
and from LAX:

* Van Nuys

* Union Station (Downtown LA)

A Exceptional Service Provision — Successful Proposer shall provide the highest
level of professional, safe and efficient shuttle bus services to the general public,
including, without limitation, customers with disabilities.

B. Staffing Plan

The Successful Proposer must ensure appropriate personnel and staffing levels
to fulfill the terms of the Agreement. The Staffing Plan for the management and
operation of FlyAway® Shuttle Services should include, but not limited to, the
following positions: General Manager, Operations Manager(s), Maintenance
Manager(s), Maintenance Quality Assurance Inspector(s), Mechanics,
Dispatchers, Supervisors, and other staff as appropriate.

At minimum the staffing plan shall include, but not be limited to the following:

General Manager — Responsible for overall program management and
bus operations, including preparation and administration of budget, timely
response to passenger complaints, performing data analysis, preparation
of reports, recommending strategic solutions for operational efficiency of
an airport transportation system, and responding to LAWA management
requests.

Operations Manager(s) — Responsible both for operational and financial
management of the service, including ensuring schedule adherence,
reporting collisions and incidents, resolving passenger complaints,
managing results of California Highway Patrol inspections, and managing
the compilation of statistical data as required by LAWA.

Dispatcher/Supervisor on Duty — During operating hours that is
responsible for dispatching buses on each assigned shift and performing
other related duties to ensure FlyAway® services are delivered on-time,
safe, efficient, and in a courteous manner.
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C. Fleet Plan

The Fleet Plan for the FlyAway® Bus Service Routes should be composed of
vehicles providing a seating capacity, with luggage (see Exhibit G for the
baggage guidelines), to meet current demand with organic and targeted annual
growth for each year of the Agreement.

1.  Vehicle Specifications - All vehicles used for public FlyAway® service must

meet the following requirements and specifications:

a.

Vehicle Year and Mileage — New or used (50,000 miles or less and last
four model year or newer) bus fleet must be procured by the Successful
Proposer for this opportunity. Proposers shall determine the
appropriate size and quantity of fleet for each route in operation.

Americans with Disabilities Act (ADA) — Successful Proposer vehicles
must be fully compliant with ADA requirements

Alternative-Fuel Vehicles - Successful Proposer vehicles must be in
compliance with the LAX Alternative Fuel Vehicle Program (Exhibit C).

Bus Signs — All vehicles must have sign displays to show distinct bus
routes visible on both the front and passenger side of each vehicle.
Signage should be legible from 50 feet away. Integrated digital signage
is preferred.

FlyAway® Trademark — The exterior of all vehicles used in FlyAway®
passenger bus operations must be branded with the FlyAway®
trademark provided in Exhibit I. Design will be reviewed and approved
by LAWA.

2.  Vehicle Technology Requirements — Successful Proposer shall provide the

following additional bus and other vehicle requirements:

a.

All operating vehicles must be equipped with latest generation global
positioning system (GPS) vehicle tracking devices and systems that are
able to provide LAWA and the public with real-time trip and vehicle
positioning updates. Tracking and monitoring shall be provided using
the Customer User Interface Application Technology described in
Section | and the Client-Facing Performance Monitoring and Analytics
Solution described in Section I. At a minimum, the Successful
Proposer’s fleet management and reporting systems shall include
Automated Vehicle Location (AVL), Automated Passenger Counters
(APC) and available seats/available capacity, incident/accident
notifications, and a Video Security System (VSS). AVL, APC, and
Estimated Arrival Time (ETA) information must be available in a
reporting format that can be “published” onto LAWA’s website, while
also providing historical data for analytical purposes. The VSS shall use
high resolution camera and data recording systems that cover both
interior and exterior of buses, and video images shall be stored for a
minimum of 30 days. APC shall be capable of providing passenger
counts and related information with at least 98% accuracy.
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b. The Successful Proposer will ensure real-time AVL, APC, and ETA data
is exchanged from in-vehicle devices to the Customer User Interface
Application Technology described in Section | and the Client-Facing
Performance Monitoring and Analytics Solution described in Section 1.6
through a secure Application Programming Interface (API) and follow
the standards established by the Open Mobility Foundation. The API
shall support request rates to provide data at real-time or near real time
to LAWA or its designee. This will allow LAWA and the public to view
all LAX transportation services including but not limited to FlyAway® and
LAX Shuttle routes.

c. All vehicles must be equipped with Wi-Fi for patron use. Wi-Fi connection

shall include basic internet access with security authentication on a
specified or customized LAWA splash page providing notice to the user
stating the terms and consideration and inherent risks of internet service
provided. Wi-Fi internet access shall be readily and easily available to
support for typical Wi-Fi enabled (including smart) devices. Wi-Fi services
must be reliable regardless of bus capacity or number of users accessing
the internet at any given time. The wireless controllers must have the
capacity to be managed remotely, if required by LAWA. Vehicles also
should be equipped with monitors for programmable content, where
appropriate for vehicle type.

d. All vehicles will include requisite devices and hardware as needed to
deliver the Customer User Interface Application Technology described
in Section | and the Client-Facing Performance Monitoring and Analytics
Solution described in Section |, which may include mobile devices or
tablets for integration with the technology platform, as well as Metro
TAP validators or any other contactless payment validators
recommended by the technology partner.

D. Transportation Management and Operations

1.  Acquire all the necessary logistical requirements and labor resources for an
efficient shuttle bus operation.

2. Develop operational policies and procedures as will be required in
Successful Proposer’s Business and Operations Plan (BOP). The BOP will
be updated and submitted for approval at least annually.

3. Plan, develop, implement, monitor, and evaluate performance
measures/metrics to sustain efficient and effective operations.

4.  Provide advice and make recommendations to LAWA for more efficient
operations.

5.  Track key performance indicators (KPIs), as outlined in Section I, and
conduct analysis to ensure operations are meeting service
requirements/demands and provide alternatives and options to achieve
these requirements.

6. Provide a program of driver training in vehicle operation, defensive driving,

passenger relations, ADA requirements, route and schedule orientation, and



LAWA ’ LM vw Request for Proposals for OPERATION AND MANAGEMENT

OF LAX FLYAWAY® SERVICE

EXHIBIT A —Page 11

on-time performance before permitting any driver to operate any bus as part
of FlyAway® operations. The Successful Proposer shall also provide an
ongoing safety program to ensure a safe operating environment.

a. Successful Proposer should administer vehicle operating training annually
to its drivers. The training should include Eco-driving element to ensure
that driving techniques are used that reduce fuel consumption,
greenhouse gas emissions, and accident rates. And that any that
alternatively fueled vehicles are used as intended.

7.  Conduct a minimum of annual customer service training for all Successful
Proposer employees that incorporates the LAWA informative, courteous,
approachable, responsive, efficient, and effective (iCARE) training and
resources. For available LAWA iCARE training resources, please visit the
iCARE Learning Hub on LAWA website by following the link: LAX-ICARE-
learning-hub

E. Hours of Operation

The airport operates 24 hours per day, 7 days per week, and every day of the
year. As such, service levels, service hours, and routes are established based
upon operational demands, and shall be subject to adjustment by the LAWA
Chief Executive Officer or their designee from time to time and at any time.

F. Record Keeping and Reporting

1.  Provide an inventory of all vehicles in service, the type of fuel and
technology used, and any other documentation requested by LAWA
annually and as requested to verify compliance.

2.  Annually submit to LAWA, vehicle registrations including: vehicle type,
make, model, year, horsepower rating, mileage and VIN.

3. Maintain logs of all fuel used and submit monthly fuel usage reports to
LAWA on a quarterly basis.

4. Maintain on-file certified laboratory results confirming the blend, quality, and
quantity of the alternative fuel used; certified laboratory results must be
submitted to the City on a semi-annual basis. LAWA has the right to inspect
vehicles and sample fuel as necessary to verify compliance with the
requirements of this section.

G. Preventive Bus Maintenance, Repairs, Washing and Fueling Services

Successful Proposer shall be responsible for the provision of all vehicles
necessary to fulfill the operating terms of the FlyAway® services. Successful
Proposer, or through a third-party of their choice, shall perform all required
preventive bus maintenance, repair, towing, fueling, cleaning, washing,
fumigation and disinfection services to ensure good operating, safe vehicle
conditions for all passengers. Successful Proposer shall take full responsibility of
providing adequate transportation services while other buses are under repair or
out-of-service.
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1. Service Facilities

Successful Proposer must provide the facility infrastructure necessary for
the efficient operation of all vehicles to perform the required scope of
services described in the RFP. Successful Proposer must identify its
location(s) for bus fueling, charging, and bus repair facility. No repair or fuel
service or vehicle charging facility will be provided by LAWA.

2. Preventive Maintenance and Repairs

All vehicles must be also thoroughly inspected for any mechanical issues
following an established routine inspection schedule which should occur no
less than every three weeks.

3. Towin

Successful Proposer shall be responsible for towing of inoperable buses on
airport property or public streets within a 1-hour response time window. It is
critical to remove inoperable buses from airport roadways or public streets
to minimize any traffic congestion that may result from a bus breakdown.

4. Washing and Cleaning

All vehicles must be cleaned thoroughly and properly following an
established cleaning schedule.

Successful Proposer shall perform all bus cleaning responsibilities to
ensure safe and sanitary operating conditions, including but not limited to:

a. Remove all bus litter prior to operation.
b. Wash the exterior of each bus, including its wheels regularly.

c. Clean all windows inside and out, as well as all windowsills
regularly.

d. Remove gum and stains from the floor and seats regularly.
e. Wet-mop and dry bus floor regularly.

f. Spot clean and damp wipe seats, walls, baggage racks and
handrails regularly.

g. Clean the dashboard.
h. Vacuum carpeted areas.

i. Steam clean the engine, wheels and undercarriage on an as
needed basis.

j. Polish exterior and interior surfaces on an as-needed basis.

k. Wash seats, interior walls and ceiling panels on an as-needed
basis.

[.  Shampoo carpeted areas on an as-needed basis.

m. Disassemble and clean interior lights on an as-needed basis.
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n. Scrub and polish floor and entrance steps on an as-needed basis.

o. Treat rubber gasket materials with a protective agent on an as-
needed basis.

p. Treat interior of buses on a monthly basis with non-aromatic
treatments to prevent any unwanted insects or animals.

g. Washing services must be performed at least one time (1x) per
week for the entire fleet.

Fumigation services must be performed when necessary.

Proposers must be cognizant and should perform their due diligence in
complying with CDC, federal, state and local authority COVID-19
requirements and guidelines.

H. CHP Inspections

All U.S. Dept. of Transportation and California Highway Patrol (CHP)
requirements must be met at all times and Successful Proposer must pass all
CHP inspections.

l. Service Level and Performance Standards

Successful Proposer will ensure it consistently conducts an operationally
efficient, reliable, cost-effective service schedule and fleet plan that meet
passenger demand and ensure the highest level of customer service and safety.
Successful Proposer will leverage the Client-Facing Performance Monitoring and
Analytics Solution described in Section | above to dynamically track operational
and customer service issues and address proactively to continually improve
FlyAway® service.

The service standards measure the Successful Proposer’s performance, set
levels of standards and/or expectations, and impose compliance with the
requirements and provisions of contract scope of services. A performance
penalty amount is imposed for not meeting the service performance standard.
Performance penalties will be deducted from Successful Proposer’s
compensation.

Specific Service Level and Performance Standards are listed in Exhibit K.

LAWA will work with the Successful Proposer to refine performance measures as
is needed, and will take into consideration factors outside of the Successful
Proposer’s control when assessing penalties. LAWA reserves the right to modify
these performance standards, as necessary, throughout the duration of the
contract.

The Successful Proposer will develop a performance management plan to
effectively monitor their progress on meeting or exceeding LAWA's stated
performance standards.
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Operations of Additional FlyAway® Services

LAWA reserves the right to add markets and/or additional routes through
negotiations with the Successful Proposer, or through a separate procurement
process, at LAWA's discretion, in accordance with the contract documents.

LAWA may require Successful Proposer to undertake additional transportation
services including, without limitation, additional bus routes for passengers
requiring transportation to/from the Central Terminal Area or any other locations
designated by LAWA, and transportation needed for LAWA-sponsored special
events. Such additional transportation services may be developed with the
Successful Proposer through Section | - Customer-Centric Technology and
Analytics or at LAWA's sole discretion.

Successful Proposer should have the capability to add operational capacity to
sufficiently optimize fixed-route operations and provide on-demand service."

If the Successful Proposer provides such services, applicable operational terms
will be determined and compensation negotiated as appropriate with the abilities
of the Chief Executive Officer.

The terms of the Agreement as described in this Exhibit are subject to negotiations. LAWA
reserves the right, at its sole discretion, to add, adjust, modify, reduce, replace or change the
scope of services and final terms of the Agreement.

1 See Section 1.1 for more details on the types of on-demand and innovative service models contemplated

here.
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RFP FOR OPERATION AND MANAGEMENT OF FLYAWAY® SERVICES AT
LOS ANGELES INTERNATIONAL AIRPORT (LAX)
WebEx Event Instructions for Pre-Proposal Conference

Event Date: Tuesday, August 17, 2021
Event Time: 10:00 AM to 11:30 AM Pacific Daylight Time (US & Canada)

Los Angeles World Airports (LAWA) utilizes WebEx to broadcast pre-proposal conferences for
Request for Proposals (RFP).

Attendance at this pre-proposal conference is not mandatory but is strongly encouraged.

For attendance to be recorded at this pre-proposal conference, please access this WebEx event
through a personal computer or through the WebEx app using your mobile device. The required
software may be downloaded at the following link:

https://www.webex.com/downloads.html

Instructions on PC or mobile device:

Registration is required for all attendees. Please click the link below and submit all
required information:

o WebEXx Event website:
Request for Proposals Operation and Management of LAX FlyAway® Service

e After registering, you will receive a confirmation email message that contains detailed
information about joining the event.

e Tojoin the event, click the “Join event” link included in the confirmation email message
or the WebEx Event website link above.

e You may be required to submit the event access code or event password provided
below under “Event Information”

Event Information:

Event number (access code): 177 258 4462
Event password: RFP-0817 (73700817 from phones)

Instructions by Phone:

*Dial on your phone 1-408-792-6300 Call-in number (US/Canada)
*Enter Access Code: 177 258 4462 (followed by #)

Page 1 of 2
~~000~~
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IMPORTANT NOTE: Attendees who access this conference only by telephone will NOT be
recorded as attending the pre-proposal conference.

Please enter the meeting 10-15 minutes prior to the scheduled time in case you need
assistance.

IMPORTANT NOTICE: This WebEx Service includes a feature that allows audio and any
documents and other materials exchanged or viewed during the session to be recorded. By
joining this session, you automatically consent to such recordings. If you do not consent to the
recording, discuss your concerns with the meeting Host prior to the start of the recording or do
no join the session. Please note that any such recording may be subject to discovery in the
event of litigation.

Page 2 of 2
~~000~~
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EXHIBIT C

ALTERNATIVE FUEL VEHICLE REQUIREMENT PROGRAM
(LAX ONLY)

. Definitions.

The following capitalized terms shall have the following meanings. All definitions include both
the singular and plural form.

“Airport Contract” shall mean a contract awarded by LAWA and pertaining to LAX, and
subcontracts of any level under such a contract.

“Airport Contractor” shall mean (i) any entity awarded an Airport Contract, and subcontractors of
any level working under an Airport Contract; (ii) any contractors that have entered into a
contract with an Airport Lessee to perform work on property owned by LAWA and pertaining to
LAX, and any subcontractors working in furtherance of such a contract; and (iii) any contractor
that have entered into a contract with an Airport Licensee to perform work pertaining to LAX,
and any subcontractors working under such a contract.

“Airport Lessee” shall mean any entity that leases or subleases any property owned by LAWA
and pertaining to LAX.

“Airport Licensee” shall mean any entity issued a license or permit by LAWA for operations that
pertain to LAX.

“Alternative-Fuel Vehicle” shall mean a vehicle that is not powered by petroleum-derived
gasoline or diesel fuel. Alternative-Fuel Vehicles include, but are not limited to, vehicles
powered by compressed or liquefied natural gas, liquefied petroleum gas, methanol, ethanol,
electricity, fuel cells, or other advanced technologies.

“CARB’” shall mean the California Air Resources Board.

“Covered Vehicle” is defined in Section 1| below.

“Compliance Plan” is defined in subsection VII.C. below.

“EPA” shall mean the United States Environmental Protection Agency.

“Independent Third Party Monitor” shall mean a person or entity empowered by LAWA to
monitor compliance with and/or implementation of particular requirements in this Requirement.

“LAWA” shall mean Los Angeles World Airports.
“LAX” shall mean Los Angeles International Airport.

“Least-Polluting Available Vehicle” shall mean a vehicle that (a) is determined by an
Independent Third Party Monitor to be (i) commercially available, (ii) suitable for performance of
a particular task, and (iii) certified by CARB to meet the applicable engines emission standard in
effect at the time of purchase. Where more than one vehicle meets these requirements for a
particular task, LAWA, working with the Independent Third Party Monitor, will designate as the

1
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Least-Polluting Available Vehicle the vehicle that emits the least amount of criteria air pollutants.

“LEV” shall mean a vehicle that meets CARB’s Low-Emission Vehicle standards for criteria
pollutant exhaust and evaporative emissions for medium-duty vehicles at the time of vehicle
manufacture.

“LEV 1I” shall mean a vehicle certified by CARB to the “LEV |I” Regulation Amendments that
were fully implemented as of 2010. A qualifying “LEV 11" vehicle shall meet the least polluting
standard in the LEV |l category that is available at the time of purchase.

“LEV 1II” shall mean a vehicle certified by CARB to the increasingly stringent “LEV III”
Regulatory Amendments to the California greenhouse gas and criteria pollutant exhaust and
evaporative emission standards, test procedures, and on-board diagnostic system requirements
for medium-duty vehicles.

“Low-Use Vehicle” shall mean a Covered Vehicle that makes less than five (5) trips per month
to LAX.

“Operator” shall mean any Airport Contractor, Airport Lessee, or Airport Licensee.

“Optional Low NOx” shall mean any vehicle powered by an engine that meets CARB’s optional
low oxides of nitrogen (NOx) emission standards for on-road heavy-duty engines applicable at
the time of purchase.

Il. Covered Vehicles.
A. Covered Vehicles. These Requirements shall apply to all on-road vehicles, including
trucks, shuttles, passenger vans, and buses that are 8,500 Ibs gross vehicle weight
rating or more and are used in operations related to LAX (“Covered Vehicles”).

B. Exemptions. The following vehicles are exempt from this Requirement:
i) Public safety vehicles.

ii) Previously approved vehicles. Vehicles previously approved under the 2007 LAX
Alternative Fuel Vehicle Requirement Program are exempt from the Maximum
Allowable Vehicle Age Requirement, Section IlI, but are subject to the Annual
Reporting Requirement, Section VI.

iii) Low-Use Vehicles. Low-use vehicles are exempt from the Compliance Schedule,
Section IV, the Maximum Allowable Vehicle Age Requirement, Section Ill, but are
subject to the Annual Reporting Requirement, Section VI.

lll. Maximum Allowable Vehicle Age Requirement. In accordance with the Compliance
Schedule dates outlined in Section 1V, no Covered Vehicle equipped with an engine older than
thirteen (13) model years or that has 500,000 or more miles, whichever comes first, shall
operate at LAX.
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IV. Compliance Schedule.

A. By April 30, 2019, one hundred percent (100%) of the Covered Vehicles operated by a
Covered Vehicle Operator shall be (a) Alternative-Fuel Vehicles, (b) Optional Low NOXx
vehicles or (c) LEV Il standard vehicles through 2019 or LEV Il standard vehicles
thereafter.

B. A new Covered Vehicle Operator who plans to begin operations at LAX prior to April 30,
2019, must comply with the requirement set forth in Section 1l and subsection IV.A. prior
to commencing operations at LAX.

V. Least-Polluting Available Vehicles. In cases where an Operator cannot comply with the
requirements established pursuant to Sections Ill and IV above because neither Alternative-Fuel
Vehicles, Optional Low NOx standard vehicles, or LEV Il standard vehicles through 2019 and
LEV Il standard vehicles thereafter, are commercially available for performance of particular
tasks, LAWA will instead require Operators to use the Least-Polluting Available Vehicles for
such tasks. An Independent Third Party Monitor will determine whether Alternative-Fuel
Vehicles, Optional Low NOx standard vehicles, or LEV Il standard vehicles through 2019 and
LEV lll standard vehicles thereafter are commercially available to perform particular tasks, and,
in cases where neither Alternative-Fuel Vehicles, Optional Low NOXx standard vehicles, nor LEV
Il standard vehicles through 2019 and LEV Il standard vehicles thereafter are commercially
available for performance of a particular task, will identify the Least-Polluting Available Vehicle
for performance of that task.

VI. Annual Reporting Requirement.
A. By January 31st of each calendar year, Covered Vehicle Operators must submit to
LAWA the vehicle information required on the reporting form accessible online at
https://online.lawa.org/altfuel/ for the prior calendar year.

B. Low-Use Vehicles shall be included in the annual reporting. Where monthly trip data is
used to establish low-use, the operator must provide proof such as transponder data
records or an attestation acceptable to LAWA.

C. A Covered Vehicle Operator who plans to begin operations at LAX must comply with this
reporting requirement prior to commencing operations, and thereafter comply with the
annual reporting deadline of January 31st of each calendar year.

Vil. Enforcement.
A. Non-Compliance. The following circumstances shall constitute non-compliance for

purposes of this Section VII:
i) Failure to submit an annual report pursuant to Section VI above.

ii) Failure to use an Alternative Fuel Vehicle, an Optional Low NOx vehicle, a vehicle
meeting LEV |l standards prior to December 31, 2019, or LEV lll standards
thereafter, an approved Least-Polluting Available Vehicle, or a vehicle approved
under LAWA'’s former Alternative Fuel Vehicle Requirement, including approved
comparable emissions vehicles.
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i} Failure to submit a Compliance Plan as defined in subsection VII.C. below within 30
days of notice of non-compliance from LAWA.

iv) Failure to adhere to an approved Compliance Plan as defined in subsection VII.C.
below.

B. Notice of Non-Compliance. Covered Vehicle Operators found not to be in compliance
with the Alternative Fuel Vehicle Requirement as set forth in subsection VII.A. above will
be given a notice of non-compliance. Covered Vehicle Operators will have 30 days to
correct the deficiencies documented in the notice of non-compliance by completing the
annual report as defined in Section VI or submitting a Compliance Plan as defined in
subsection VII.C. below, as applicable to the reason cited for non-compliance.

C. Compliance Plan.
i) Operators shall transition to compliant vehicles as soon as practicable.

ii) Non-compliant Covered Vehicle Operators will be required to submit a Compliance
Plan indicating the disposition (salvage, replace, remove from service, etc.) date for
each non-compliant vehicle (“Compliance Plan”) within 30 days of receiving a notice
of non-compliance for a vehicle in the Operator’s fleet. The Compliance Plan shall
provide dates by which the non-compliant vehicle or vehicles in the Operator’s fleet
will meet the requirements of the LAX Alternative Fuel Vehicle Requirement and a
justification for the new date. The Compliance Plan shall be signed under attestation.

iiiy LAWA’s Chief Executive Officer or his/her designee shall review the Operator’s
Compliance Plan and justification to determine its acceptability and authorize
approval or disapproval.

iv) Covered Vehicle Operators shall have 30 days to seek review of LAWA's rejection
of a Compliance Plan or any parts thereof by LAWA’s Chief Executive Officer or
his/her designee.

D. Default. Three or more instances of non-compliance with the LAX Alternative Fuel
Vehicle Requirement as defined in subsection VII.A above within two years shall be
considered a default of the applicable LAX permit, license, contract, lease, Non-
Exclusive License Agreement (NELA), concessionaire agreement, and/or Certified
Service Provider (CSP) Program. LAWA's Chief Executive Officer or his/her designee
may, pursuant to the applicable terms provided therein, suspend or cancel a permit,
license, contract, lease, NELA, concessionaire agreement or certified provider
certification of non-compliant Covered Vehicle Operators who are not in compliance with
this Alternative Fuel Vehicle Requirement. In addition, LAWA’s Chief Executive Officer
or his/her designee may seek to recoup LAWA'’s administrative costs from non-compliant
operators.

IX. Periodic Review. This Requirement will be reviewed and updated periodically as
deemed necessary by LAWA.

LAX Alternative Fuel Vehicle Requirement 10-16-17



LAX ALTERNATIVE FUEL VEHICLE REQUIREMENT
Frequently Asked Questions (FAQS)

1. Does the LAX Alternative Fuel Vehicle Requirement (Requirement) apply to me?

Answer: The LAX Alternative Fuel vehicle Requirement (“Requirement”) applies to all operators
of on-road (street-licensed) medium and heavy-duty vehicles at LAX, including all airport
contractors, lessees, permittees, and licensees. Medium and heavy-duty vehicles have a Gross
Vehicle Weight Rating (GVWR) greater than or equal to 8,500 pounds. Light duty vehicles with
a GVWR less than 8,500 pounds are exempt from this Requirement, as are certain vehicle
classes listed in Section I1.B, “Exemptions”.

2. What is the deadline for existing vehicles to be compliant with the Requirement?

Answer: April 30, 2019.

3. What does Gross Vehicle Weight Rating (GVWR) mean, and how do | know if my vehicle has a
GVWR greater than or equal to 8,500 pounds?

Answer: The GVWR is the maximum allowable weight of a vehicle when fully loaded. This is a
fixed weight that is specified by the vehicle manufacturer. The easiest and most accurate way
to confirm the GVWR of your vehicle is to check the manufacturer’s Vehicle Identification (ID)
Plate. The Vehicle ID Plate is usually located on the interior of the B-pillar (inside driver door
near door latch) in accordance with USDOT Federal Motor Vehicle Safety Standards. Note that
the California Department of Motor Vehicles (DMV) registration documentation does not
provide the necessary GVWR information for all classes of vehicles subject to the LAX
Alternative Fuel Vehicle Requirement Program. The Vehicle ID Plate should be used to
determine a vehicle’s GVWR.

4. | am an existing Operator. If | replace a vehicle, does it have to be compliant with the updated
(October 2017) Requirement?

Answer: Yes. Any new vehicles added to your fleet must be compliant with the updated
Requirement.

5. If | operate vehicles that were previously granted Comparable Emissions or Least Polluting
Vehicle status by LAWA, do | have to replace these vehicles in order to comply with the new
requirement?

Answer: No. Vehicles that have been previously approved by LAWA as Comparable Emissions
or Least Polluting Vehicle Available were approved for the life of the vehicle and are exempt
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11.

from the maximum allowable vehicle age and mileage requirements. These vehicles are,
however, subject to the annual reporting requirement.

Are “zero-emission” vehicles, such as battery-electric and hydrogen fuel cell vehicles, exempt
from the Requirement?

Answer: Yes, vehicles that are 100% zero-emission are compliant and exempt from the 13-year
maximum age and 500,000-mile maximum mileage requirement, but are still subject to the
annual reporting requirement.

Are all Alternative Fuels acceptable under the Requirement?

Answer: Not necessarily. Section 1 of the Requirement lists acceptable alternative fuels under
the “Alternative Fuel Vehicle” definition. Note that biodiesel and biodiesel fuel blends do not
qualify as “alternative fuels” under the Requirement.

Are “hybrid”, “Flex Fuel,” and “Bi-Fuel” vehicles exempt from the Requirement?

Answer: No, hybrid, flex fuel, and bi-fuel vehicles must still meet the LEV Il, LEV lll, or Optional
Low NOx emission compliance requirements of the Requirement.

Are all LEV Il vehicles compliant with the Requirement?

Answer: Not necessarily. Medium-duty vehicles certified by the California Air Resources
Board (CARB) as meeting LEV Il emission standards can be purchased through December 31,
2019; however vehicles must meet the least polluting standard in the LEV Il category that was
available at the time of purchase or lease, and cannot exceed the maximum of thirteen (13)
model years or 500,000, whichever comes first. Compliant LEV Il vehicles purchased prior to
January 1, 2020 but not previously approved by LAWA as Comparable Emissions or Least
Polluting Vehicles may continue to operate at LAX until the end of the vehicle’s useful life, not
to exceed a maximum of thirteen (13) model years or 500,000 miles, whichever comes first.

When is the last day | can purchase Least Polluting LEV Il vehicles?

Answer: December 31, 2019. As of January 1, 2020, vehicle operators may only acquire LEV llI
vehicles or Optional Low NOx engine-equipped vehicles when augmenting their fleets.

Are all LEV Il vehicles compliant with the Requirement?

Answer: Yes, medium-duty vehicles certified by the California Air Resources Board (CARB) as
meeting LEV lll emission standards can be purchased and operated at LAX until the end of the
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13.

14.

15.

16.

vehicle’s useful life, not to exceed a maximum of thirteen (13) model years or 500,000 miles,
whichever comes first.

Vehicle manufacturers are currently phasing in medium-duty vehicles certified to the CARB LEV
lll emission standards. This will continue through model year 2019 at which time all new
medium-duty vehicles will meet LEV Il emission standards.

How do | know if a vehicle is certified to CARB’s least polluting LEV Il Standard, LEV Ill, or
Optional Low NOx Standards?

Answer: Operators who have questions as to whether a particular vehicle, engine, or
technology would comply with the Requirement should contact Amylou Canonizado whose
contact information is listed at the end of these FAQs.

Where do | find the most current reporting form?

Answer: Reporting is conducted online. Please click on this link to access the most current
reporting form: https://online.lawa.org/altfuel/. Operators must include a signed (electronic
signature) Attestation Form with the annual report.

How often do we have to complete the Reporting Form?

Answer: Complete and submit the reporting form annually, by January 31* of each year.

If the vehicle is 8,500 pounds GVWR or greater and only driven on LAX premises do | have to
complete the Reporting Form?

Answer: LAWA has two different vehicle emissions reductions programs that require annual
reporting in January of each year, the LAX Alternative Fuel Vehicle Requirement and the LAX
Ground Support Equipment (GSE) Emissions Reduction Program. If the vehicle is 8,500 pounds
GVWR or greater and licensed for driving on public streets, then the vehicle must be reported
on the LAX Alternative Fuel Vehicle Reporting Form. If the vehicle or equipment is not
registered for street driving and is only driven on the airfield, then the vehicle should not be
reported on the Alternative Fuel Vehicle Reporting Form, and must be reported on the LAX
Ground Support Equipment (GSE) annual reporting form. Information on the LAX GSE
Emissions Reduction Program and annual reporting requirement is posted at
http://www.lawa.org/gse/.

If | have vehicles that are street-licensed, but less than 8,500 Ibs. GVWR, do | need to fill out
and submit the reporting form?

February 6, 2018



17.

18.

19.

20.

Answer: Yes, the report is still required. Simply list/update your contact information on the
online form, check the box indicating that your company does not have any on-road vehicles
8,500 Ibs. GVWR or greater, click save, and submit.

Are LAX Operators expected to change from an approved alternative fuel vehicle to another if
a newer alternative fuel or technology comes on the market?

Answer: No. LAWA tracks LAX Operator’s vehicles based on the Vehicle Identification Number
(VIN) provided in the Operator’s annual reports. If LAWA has approved an operator’s vehicle as
an acceptable Alternative Fuel, Comparable Emissions, or Least Polluting Available Vehicle
under the old Requirement, the approval remains with the vehicle’s VIN for the life of the
vehicle at LAX. In addition, zero emission vehicles are exempt from the age and mileage
requirements. All other vehicles cannot exceed a maximum of thirteen (13) model years or
500,000 miles, whichever comes first.

What if | need help determining the best available vehicle on the marketplace?

Answer: Operators may request technical information regarding vehicles from LAWA’s
Environmental Programs Group and our Independent Third Party Monitor who specializes in
the assessment of vehicle emissions. Operators are, however, solely responsible for conducting
their own due diligence and complying with the LAX Alternative Fuel Requirement. Please
contact Amylou Canonizado if you’d like to request the assistance of our Third Party Monitor.

The Requirement states that new Operators at LAX, must comply with the Requirement prior
to commencing operators at LAX. How do | know if my vehicles are compliant?

Answer: All new LAX Operators that were awarded an LAX contract after October 5, 2017,
must comply with the requirement set forth in Section Il and subsection IV.A. prior to
commencing operations at LAX. New and prospective operators should request LAWA to
perform an assessment of their vehicle fleet. Please contact Amylou Canonizado if you'd like to
request the assistance of our Third Party Monitor.

What happens if | don’t submit an annual report or are non-compliant with the Requirement?

Details on enforcement and failure to comply can be found in Section VII. of the Requirement.

LAX Alternative Fuel Vehicle Requirement Contact
Environmental Programs Group
Sustainability and Commitment Management Section
Amylou Canonizado, email: altfuel@lawa.org, Phone: (424) 646-6483
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LAWA ’ w vw Request for Proposals for OPERATION AND

MANAGEMENT OF LAX FLYAWAY® SERVICE

EXHIBIT D1 — Route Overview: Union Station
Terminus Location, Bus Schedule, and 2019-2021 Ridership
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e Patsaouras Transit Plaza, Los Angeles, CA 90012
e Ticket Price: $9.75 for one-way trip

e Vehicle Specs: Charter bus with a 54 seat
capacity that includes an ADA wheelchair lift and
undercarrier storage.




UNION STATION BUS
SCHEDULE

Depart Union Station

Exhibit D1 — Page 2

UNION STATION BUS
SCHEDULE

Depart LAX Terminal 1

5:00 AM 2:30 PM
5:30 AM 3:00 PM
6:00 AM 3:30 PM
6:30 AM 4:00 PM
7:00 AM 4:30 PM
7:30 AM 5:00 PM
8:00 AM 5:30 PM
8:30 AM 6:00 PM
9:00 AM 6:30 PM
9:30 AM 7:00 PM
10:00 AM 7:30 PM
10:30 AM 8:00 PM
11:00 AM 8:30 PM
11:30 AM 9:00 PM
12:00 PM 9:30 PM
12:30 PM 10:00 PM
1:00 PM 10:30 PM
1:30 PM 11:00 PM
2:00 PM 11:30 PM

5:40 AM 3:10 PM
6:10 AM 3:40 PM
6:40 AM 4:10 PM
710 AM 4:40 PM
7:40 AM 5:10 PM
8:10 AM 5:40 PM
8:40 AM 6:10 PM
9:10 AM 6:40 PM
9:40 AM 7:10 PM
10:10 AM 7:40 PM
10:40 AM 8:10 PM
11:10 AM 8:40 PM
11:40 AM 9:10 PM
12:10 PM 9:40 PM
12:40 PM 10:10 PM
1:10 PM 10:40 PM
1:40 PM 11:10 PM
2:10 PM 11:40 PM
220rv_ I
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UNION STATION RIDERSHIP UNION STATION TRIPS
Month-Year Passengers Month-Year Passengers

Jan-19 44,951 Jan-19 2,774
Feb-19 39,289 Feb-19 2,513
Mar-19 46,327 Mar-19 2,760
Apr-19 48,045 Apr-19 2,677
May-19 54,046 May-19 2,785
Jun-19 50,792 Jun-19 2,693
Jul-19 54,296 Jul-19 2,781
Aug-19 56,915 Aug-19 2,789
Sep-19 54,243 Sep-19 2,685
Oct-19 57,256 Oct-19 2,785
Nov-19 61,710 Nov-19 2,673
Dec-19 66,913 Dec-19 2,803
Jan-20 54,914 Jan-20 2,790
Feb-20 46,640 Feb-20 2,594
Mar-20 26,551 Mar-20 2,700
Apr-20 3,598 Apr-20 2,244
May-20 3,926 May-20 2,317
Jun-20 6,201 Jun-20 2,247
Jul-20 8,606 Jul-20 2,318
Aug-20 9,124 Aug-20 2,324
Sep-20 10,043 Sep-20 2,246
Oct-20 10,866 Oct-20 2,317
Nov-20 10,120 Nov-20 2,239
Dec-20 9,181 Dec-20 2,314
Jan-21 7,918 Jan-21 2,303
Feb-21 7,491 Feb-21 2,078
Mar-21 11,332 Mar-21 2,311
Apr-21 14,408 Apr-21 2,247
May-21 22,652 May-21 2,317
Jun-21 28,722 Jun-21 2,227




LAWA ’ w vw Request for Proposals for OPERATION AND

MANAGEMENT OF LAX FLYAWAY® SERVICE

EXHIBIT D2 - Route Overview: Van Nuys
Terminus Location, Bus Schedule, and 2019-2021 Ridership
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e 7610 Woodley Avenue, Van Nuys, CA 91406
e Ticket Price: $9.75 for one-way trip

e Vehicle Specs: Charter bus with a 54 seat
capacity that includes an ADA wheelchair lift
and undercarrier storage.




VAN NUYS BUS
SCHEDULE

Depart Van Nuys

Exhibit D2 — Page 2

VAN NUYS BUS

3:00AM | 2:20 PM
3:30AM | 2.40PM
4.00AM | 3:00 PM
4:30AM | 3:10PM
5:00 AM | 3:20 PM
5:20AM | 3:40PM
540AM | 4:.00 PM
6:00 AM | 4:20 PM
6:20AM | 4:30 PM
6:40AM | 4:40PM
7:00AM [ 5:00 PM
7:20AM | 5:20 PM
740 AM | 5:40PM
8:00AM | 6:00 PM
8:20AM | 6:20 PM
8:40AM | 6:40PM
9:00AM | 7:00 PM
9:30AM | 7:115PM
10:00 AM | 7:30 PM
10:30 AM | 7:45 PM
11:00 AM | 8:00 PM
11:30 AM | 8:30 PM
11:45 AM | 9:00 PM
12:00PM | 9:30 PM
12:30 PM | 10:00 PM
1:00 PM | 10:30 PM
1:30 PM | 11:00 PM
2:00PM | 11:10 PM

SCHEDULE

AX Terminal 1
4:30 AM 4:00 PM
5:00 AM 4:20 PM
5:30 AM 4:40 PM
6:00 AM 5:00 PM
6:20 AM 510 PM
6:40 AM 5:20 PM
7:00 AM 5:40 PM
7:20 AM 6:00 PM
7:40 AM 6:10 PM
8:00 AM 6:20 PM
8:20 AM 6:40 PM
8:40 AM 7:00 PM
9:00 AM 7:20 PM
9:20 AM 7:40 PM
9:40 AM 8:00 PM
10:00 AM 8:30 PM
10:30 AM 9:00 PM
11:00 AM 9:30 PM
11:30 AM 9:45 PM
12:.00 PM | 10:00 PM
12:30 PM | 10:15PM
1:00 PM 10:30 PM
1:15 PM 11:00 PM
1:30 PM 11:30 PM
2:00 PM 12:00 AM
2:30 PM 12:15 AM
3:00 PM 12:30 AM
3:20 PM 1:15 AM

3:40 PM




VAN NUYS RIDERSHIP
Month-Year Passengers
Jan-19 85,787

Feb-19 68,960
Mar-19 84,489
Apr-19 90,245

May-19 103,658
Jun-19 109,108

Jul-19 115,734
Aug-19 106,088
Sep-19 97,012

Oct-19 100,507
Nov-19 101,795
Dec-19 111,941

Jan-20 95,112
Feb-20 75,195
Mar-20 46,556
Apr-20 6,621

May-20 8,718

Jun-20 14,868
Jul-20 21,331
Aug-20 23,068
Sep-20 25,049
Oct-20 29,638
Nov-20 28,897
Dec-20 25,784
Jan-21 22,252
Feb-21 19,980
Mar-21 30,149
Apr-21 39,462
May-21 56,809

Jun-21 71,233 |

VAN NUYS TRIPS
Month-Year Passengers

Exhibit D2 - Page 3

Jan-19 3,587
Feb-19 3,235
Mar-19 3,577
Apr-19 3,467
May-19 3,561
Jun-19 3,453
Jul-19 3,553
Aug-19 3,567
Sep-19 3,444
Oct-19 3,550
Nov-19 3,509
Dec-19 3,688
Jan-20 3,562
Feb-20 3,309
Mar-20 3,400
Apr-20 2,454
May-20 2,540
Jun-20 2,458
Jul-20 2,538
Aug-20 2,537
Sep-20 2,459
Oct-20 2,542
Nov-20 2,658
Dec-20 3,181
Jan-21 3,103
Feb-21 2,811
Mar-21 3,117
Apr-21 3,010
May-21 3,269
Jun-21 3,418




LAWA ’ w vw Request for Proposals for OPERATION AND

MANAGEMENT OF LAX FLYAWAY® SERVICE

EXHIBIT D3 — Route Overview: Hollywood
Terminus Location, Bus Schedule, and 2019 Ridership
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e 1627 North Vine Street, Los Angeles, CA 90028
e Ticket Price: $8.00 for one-way trip

e Vehicle Specs: Cutaway bus with a 34 seat

capacity that includes an ADA wheelchair lift and
luggage storage.




HOLLYWOOD BUS SCHEDULE

Depart Depart LAX
Hollywood Bus .
Terminal 1
Stop
Daily Daily
5:15 AM
6:15 AM 6:15 AM
7:15 AM 7:15 AM
8:15 AM 8:15 AM
9:15 AM 9:15 AM
10:15 AM 10:15 AM
11:15 AM 11:15 AM
12:15 PM 12:15 PM
1:15 PM 1:15 PM
215 PM 2:15 PM
3:15PM 3:15 PM
4:15 PM 4:15 PM
5:15 PM 5:15 PM
6:15 PM 6:15 PM
715 PM 715 PM
8:15 PM 8:15 PM
9:15 PM 9:15 PM
10:15 PM

* Hollywood service suspended on March 28, 2020 due to COVID-19 impacts.
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HOLLYWOOD RIDERSHIP
Month-Year Passengers

Jan-19 7,953
Feb-19 7,089
Mar-19 8,263
Apr-19 8,927
May-19 10,124
Jun-19 8,777

Jul-19 9,881
Aug-19 11,495
Sep-19 11,213
Oct-19 11,125
Nov-19 11,341
Dec-19 12,621
Jan-20 10,076
Feb-20 9,192
Mar-20 4,505

HOLLYWOOD TRIPS
Month-Year Number of Trips

Jan-19 1,054
Feb-19 951
Mar-19 1,053
Apr-19 1,020
May-19 1,054
Jun-19 1,020

Jul-19 1,052
Aug-19 1,054
Sep-19 1,013
Oct-19 1,045
Nov-19 1,124
Dec-19 1,306
Jan-20 1048
Feb-20 980
Mar-20 914




LAWA ’ W Vw Request for Proposals for OPERATION AND

MANAGEMENT OF LAX FLYAWAY® SERVICE

EXHIBIT D4 — Route Overview: Long Beach
Terminus Location, Bus Schedule, and 2019 Ridership
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e 107 East First Street, Long Beach, CA 90802
e Ticket Price: $9.00 for one-way trip

e Vehicle Specs: Cutaway bus with a 34 seat
capacity that includes an ADA wheelchair lift
and luggage storage.
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LONG BEACH RIDERSHIP
Month-Year Passengers

Jan-19 2,387

Feb-19 2,466

Mar-19 3,039

LONG BEACH BUS SCHEDULE Apr-19 3,144

May-19 3,529

Depart Long  Depart LAX Jun-19 4,228

Beach Bus Stop Terminal 1 Jul-19 3,772

T —

5:30 AM 5:30 AM Oct-19 3.966

6:30 AM 6:30 AM Nov-19 4,047

7:30 AM 7:30 AM Dec-19 4,716

8:30 AM 8:30 AM Jan-20 4,081

9:30 AM 9:30 AM Feb-20 3,800

10:30 AM 10:30 AM Mar-20 2,016
11:30 AM 11:30 AM

- - Month-Year Number of Trips

1:30 PM 1:30 PM Jan-19 1077

2:30 PM 2:30 PM Feb-19 976

4:30 PM 4:30 PM Apr-19 1,050

5:30 PM 5:30 PM May-19 1,085

6:30 PM 6:30 PM Jun-19 1,040

7:30 PM 7:30 PM Jul-19 1,079

8:30 PM 8:30 PM Aug-19 1,085

9:30 PM 9:30 PM Sep-19 1,030

_ 10:30 PM Oct-19 1,077

Nov-19 1,158

Dec-19 1,117

Jan-20 1,079

Feb-20 1,007

Mar-20 939

* Long Beach service suspended on March 28, 2020 due to COVID-19 impacts.



w A \,w Request for Proposals for OPERATION AND
I'A A I b ‘x MANAGEMENT OF LAX FLYAWAY® SERVICE

EXHIBIT E - LAWA Standard Terms and Provisions

ARTICLE 2. STANDARD TERMS AND PROVISIONS

Section 1. Limitations on Use of Airport.

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

1.2 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 Airport. This public right of flight shall include the right to cause in
said airspace any noise inherent in the operation of any aircraft used for navigation or
flight through said airspace or landing at, taking off from, or operating on Airport.
Operator agrees not to make any claim or institute legal action against City under any
theory of recovery for any interference with Operator's use and enjoyment of the Airport
which may result from noise emanating from the operation of aircraft to, from, or upon
Airport except for claims or actions brought by third parties against Operator arising from
City's operation of Airport [USE GUIDE, paragraph 5}'

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

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

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

The paragraph references are to mandatory requirements contained in a document entitled, "LEASE
AND USE AGREEMENT GUIDE", dated June 6, 1984, revised May 2001, published by the Federal
Aviation Administration.

Article 2 1
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1.6  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 Airport, unless such installation or use is directly related to the conduct of Operator's
business and in full compliance with City's permit process and telecommunications
policies as they may be modified from time to time at the sole discretion of the Executive
Director. Operator may not license or sublicense to others the right to install or use
antennae or other telecommunications equipment on the Airport.

Section 2. Late Charge and Interest for Delinquent Payment.

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

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

Section 3. Default and Right of Termination.

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

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

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

Article 2 2
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Section 4, Insurance.

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

4.2  Each specified insurance policy (other than workers' compensation and
employers' liability and fire and extended coverages) shall contain a severability of
interest (cross liability) clause which states, "It is agreed that the insurance afforded by
this policy shall apply separately to each insured against whom claim is made or suit is
brought except with respect to the limits of the company's liability," and a contractual
endorsement which shall state, "Such insurance as is afforded by this policy shall also
apply to liability assumed by the insured under this Operating Agreement with the City of
Los Angeles."”

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

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

4.5 At least ten (10) days prior to the expiration date of the above policies,
documentation showing that the insurance coverage has been renewed or extended shall
be filed with City. If such coverage is canceled or reduced, 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.
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4.6  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 Executive Director in
both form and content in the case of foreign insurance syndicates, or by other written
evidence of insurance acceptable to the Executive Director. The documents evidencing
all specified coverages shall be filed with City in duplicate and shall be procured and
approved in strict accordance with the provisions in Sections 11.47 through 11.56 of
City's Administrative Code prior to Operator's use of Airport. The documents shall
contain the applicable policy number, the inclusive dates of policy coverages, and the
insurance 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 Attomey of the City of Los Angeles at least thirty (30) days
prior to the effective date thereof. City reserves the right to have submitted to it, upon
request, all pertinent information about the agent and carrier providing such insurance.

4.7  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
Executive Director who may, thereafter, require Operator, on thirty (30) days prior,
written notice, to adjust the amounts of insurance coverage to whatever reasonable
amount said Executive Director deems to be adequate.

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

Section 5. City Held Harmless. In addition to the Insurance provisions
herein, Operator shall indemnify, defend, keep, and hold City, including Board, and
City's officers, agents, servants, and employees, harmless from any and all costs, liability,
damage, or expense (including costs of suit and fees and reasonable expenses of legal
services) claimed by anyone by reason of injury to or death of persons, including
Operator, damage to or destruction of property, including property of Operator, sustained
in, on, or about the Airport or arising out of Operator's use or occupancy of Airport or
arising out of the acts or omissions of Operator, its agents, servants, or employees acting
within the scope of their agency or employment.

Section 6.  Attorney's Fees. If City shall, without any fault, be made a party
to any litigation commenced by or against Operator arising out of Operator's use of the
Airport, then Operator shall pay all costs, expenses, and reasonable attorney's fees
incurred by or imposed upon City in connectton with such litigation. Each party shall
give prompt notice to the other of any claim or suit instituted against it that may affect the
other party.

Section 7. Independent Contractor.
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7.1 1t is the express intention of the parties that Operator is an independent
contractor and not an employee, agent, joint venturer or partner of City. Nothing in this
Agreement shall be interpreted or construed as creating or establishing the relationship of
employer and employee between Operator and City, or between Operator and any
official, agent, or employee of City. Both parties acknowledge that Operator is not an
employee of City.

7.2 Operator shall retain the right to perform services for others during the
term of this Agreement, unless specified to the contrary herein or prohibited by conflict
of interest or ethics laws, regulations, or professional rules of conduct.

Section 8. Hazardous and Other Regulated Substances.

8.1  Definition of "hazardous substances(s)”. For the purposes of this
Agreement, "hazardous substances" means:

8.1.1 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

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

8.1.3 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

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

8.1.5 Any substance the presence of which on adjacent properties
could constitute a trespass by Operator; or
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8.1.6 Any substance, without limitation, which contains gasoline,
aviation fuel, jet fuel, diesel fuel or other petroleum hydrocarbons,
lubricating oils, solvents, polychlorinated bipheynols (PCBs) asbestos,
urea formaldehyde or radon gases.

8.2  Environmental Indemnity. Except for conditions existing prior to the use
of the Airport by Operator, Operator agrees to accept sole responsibility for full
compliance with any and all applicable present and future rules, regulations, restrictions,
ordinances, statutes, laws, and/or other orders of any governmental entity regarding the
use, storage, handling, distribution, processing, and/or disposal of hazardous substances,
regardless of whether the obligation for such compliance or responsibility is placed on
the owner of the land, on the owner of any improvements on the Airport, on the user of
the land, or on the user of the improvements. Operator agrees that any claims, damages,
penalties, or fines asserted against or levied on City and/or the Operator as a result of
noncompliance with any of the provisions in this Section shall be the sole responsibility
of the Operator and that Operator shall indemnify and hold City harmless from all such
claims, damages, penalties, or fines. Further, City may, at its option, pay such claims,
damages, penalties, or fines resulting from Operator’s non-compliance with any of the
terms of this Section, and Operator shall indemnify and reimburse City for any such

payments,

83 In the case of any hazardous substance spill, leak, discharge, release or
contamination by Operator or its employees, servants, agents, contractors, or
subcontractors on Airport or as may be discharged or released in, on or under adjacent
property 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.

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

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

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

Section 9.  Airfield Security.

9.1  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 Executive Director to control access to air operation areas in accordance with the
Airport Security Program required by CFR Sections 1500 through 1550.

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

9.3  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.

9.4. 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.

Section 10. Assignments and Encumbrances.
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10.1 Operator shall not, in any manner assign, transfer or encumber this
Agreement, or any portion thereof or any interest therein, nor shall Operator license or
otherwise authorize the use of, in whole or in part, the rights granted by this Agreement,
without the prior written consent of the Board. Any attempts to assign, transfer or
encumber this Agreement, or any licensing or authorizing the use of, in whole or in part,
the rights granted by this Agreement, shall be void and shall confer no right, title or
interest in or to this Agreement, upon any such assignee, transferee, or encumbrancer.
Consent to one assignment, transfer, or encumbrance shall not be deemed to be a consent
to any subsequent assignment, transfer or encumbrance. This Agreement shall not, nor
shall any interest therein, be assignable as to the interest of Operator by operation of law
without the prior written consent of Board.

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

Section 11. Nondiscrimination and Equal Employment Practices/
Affirmative Action Program.

11.1 Federal Non-Discrimination Provisions.

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

11.1.2 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 fumishing 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
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Assisted Programs of the Department of Transportation, and as said
Regulations may be amended. [USE GUIDE, Paragraph 1].

11.1.3 Operator assures that it will comply with pertinent
statutes, Executive Orders, and such rules as are promulgated to assure
that no person shall, on the grounds of race, creed, color, national origin,
sex, age, or handicap be excluded from participating in any activity
conducted with or benefiting from Federal assistance. This provision
obligates the Operator or its transferee for the period during which Federal
assistance is extended to the airport program, except where Federal
assistance is to 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.
[USE GUIDE, paragraph 1]

11.1.4 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 volurne
purchasers. [USE GUIDE, paragraph 11]

I1.1.5 Operator agrees that it shall insert the provisions found
in Subsections {1.1.3 and 11.1.4 above in any assigmment, license, transfer
or sublicense by which said Operator grants a right or privilege to any
person, firm, or corporation to render accomimodations and/or services to
the public on the Airport.

11.2 Municipal Non-Discrimination Provisions.

11.2.1 Non-Discrimination In Use Of Airport. There shall be
no discrimination against or segregation of any person, or group of
persons, on account of race, religion, national origin, ancestry, sex, sexual
orientation, age, gender identity, gender expression, physical handicap,
marital status, domestic partner status, or medical condition in the
Agreement, transfer, use, occupancy, tenure, or enjoyment of the Airport
or any operations or activities conducted on the Airport. Nor shall
Operator or any person claiming under or through Operator establish or
permit any such practice or practices of discrimination or segregation with
reference to the selection, location, number, use or occupancy of tenants,
subtenants, or vendees of the Airport. Any assignment or transfer which
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may be permitted under this Agreement shall also be subject to all non-
discrimination clauses contained in Section 12.2.

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

11.2.3 Equal Employiment Practices. If the total payments
made to City under this Agreement are One Thousand Dollars ($1,000) or
more, this provision shall apply. During the performance of this
Agreement, Operator agrees to comply with Section 10.8.3 of the Los
Angeles Administrative Code ("Equal Employment Practices"), which is
incorporated herein by this reference. A copy of Section 10.8.3 has been
attached to this Agreement for the convenience of the parties as Exhibit

By way of specification but not limitation, pursuant to Sections
10.8.3.E and 10.8.3.F of the Los Angeles Administrative Code, the failure
of Operator to comply with the Equal Employment Practices provisions of
this Agreement may be deemed to be amaterial breach of this Agreement.
No such finding shall be made or penalties assessed except upon a full and
fair hearing after notice and an opportunity to be heard has been given to
Operator. Upon a finding duly made that Operator has failed to comply
with the Equal Employment Practices provisions of this Agreement, this
Agreement may be forthwith terminated, cancelled or suspended.

11.2.4 Affirmative Action Program. If the total payments to
City under this Agreement are One Hundred Thousand Dollars ($100,000)
or more, this provision shall apply. During the performance of this
Agreement, Operator agrees to comply with Section 10.8.4 of the Los
Angeles Administrative Code ("Affirmative Action Program"), which is
incorporated herein by this reference. A copy of Section 10.8.4 has been
attached to this Agreement for the convenience of the parties as Exhibit

. By way of specification but not limitation, pursuant to Sections
10.8. 4 E and 10.8.4.F of the Los Angeles Administrative Code, the failure
of Operator to comply with the Affirmative Action Program provisions of
this Agreement may be deemed to be a material breach of this Agreement.
No such finding shall be made or penalties assessed except upon a full and
fair hearing after notice and an opportunity to be heard has been given to
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Operator. Upon a finding duly made that Operator has failed to comply
with the Affirmative Action Program provisions of this Agreement, this
Agreement may be forthwith terminated, cancelled or suspended.

Section 12.0 Minority/Women Business Enterprises.

12.1  Operator hereby agrees and obligates itself to utilize the services of
Minority and Women Business Enterprise (MBE/WBE) firms on the level designated in
its proposal (specifically, a Minority/Women Business Enterprise (MBE/WBE)
Subcontractor/Sub-consultant level of participation for the required Project designated
Work).

12.2  Should a substitution or an addition of Subcontractor(s)/Sub-consultant(s)
become necessary, Operator shall make and document a good faith MBE/WBE/OBE
outreach effort in replacing or adding any Subcontractor/Sub-consultant. Consultant
shall notify the Contracting Division and Contract Administration Division of LAWA of
the need for a substitution as soon as such need is determined, and shall not make a
substitution until the Division has been notified, and the substitution has been authorized
by LAWA. Should such a substitution result in a lower level of MBE/WBE participation,
Operator will be required to submit the documentation of its good faith outreach efforts to
LAWA.

12.3  Failure to comply with the City's notification requirements, or to comply
with the City's good faith outreach efforts requirement, shall constitute a breach of
contract. LAWA staff will notify the Board if it is deemed that a good faith effort by
Operator has not been made, or if the substitution will result in a significant change in the
percentage of MBE/WBE participation.

124  Operator shall submit, on a monthly basis, together with its invoice for
payment a MBE/WBE Utilization Form listing the MBE/WBE Subcontractors/Sub-
consultants utilized during the reporting period. Operator shall cooperate with LAWA
personnel in providing such information as shall be requested by LAWA in order to
ensure compliance with the provisions of this section. LAWA will not process or pay
Operator’s subsequent invoices if the MBE/WBE Utilization Forms ar¢ not timely
submitted or if the Operator fails to cooperate with LAWA personnel by promptly
providing any and all information related to MBE/WBE participation requested by
LAWA.

12.5 Failure to comply with any of the terms of this Section (or the terms of
this Contract) shall constitute a material breach of contract and may result in the Operator
being deemed “Non-Responsible.” (Section 10.40 et seq. of the Los Angeles
Administrative Code.)

Section 13. Living Wage and Service Contract Worker Retention
Regquirements.
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13.1 Living Wage Ordinance

13.1.1 General Provisions: Living Wage Policy, This Agreement is
subject to the Living Wage Ordinance ("LWO") (Section 10.37, et seq., of the
Los Angeles Administrative Code, a copy which is attached as Exhibit ___
and is incorporated herein by this reference. The LWO requires that, unless
specific exemptions apply, any employees of service contractors who render
services that involve an expenditure in excess of twenty-five thousand dollars
($25,000) and a contract term of at least three months are covered by the
LWO if any of the following applies: (1) at least some of the services are
rendered by employees whose work site is on property owned by the City, (2)
the services could feasibly be performed by City of Los Angeles employees if
the awarding authority had the requisite financial and staffing resources, or (3)
the designated administrative agency of the City of Los Angeles has
determined in writing that coverage would further the proprietary interests of
the City of Los Angeles. Employees covered by the LWO are required to be
paid not less than a minimum initial wage rate, as adjusted each year. The
LWO also requires that employees be provided with at least twelve (12)
compensated days off per year for sick leave, vacation, or personal necessity
at the employee's request, and at least ten (10) additional days per year of
uncompensated time pursuant to Section 10.37.2(b). The LWO requires
employers to inform employees making less than twelve dollars ($12) per
hour of their possible right to the federal Earned Income Tax Credit ("EITC")
and to make available the forms required to secure advance EITC payments
from the employer pursuant to Section 10.37.4. Operator shall permit access
to work sites for authorized City representatives to review the operation,
payroll, and related documents, and to provide certified copies of the relevant
records upon request by the City. Whether or not subject to the LWO,
Operator shall not retaliate against any employee claiming non-compliance
with the provisions of the LWO, and, in addition, pursuant to Section
10.37.6(c), Operator agrees to comply with federal law prohibiting retaliation
for union organizing.

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

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

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

13.2  Service Contract Worker Retention Ordinance. This Agreement may be
subject to the Service Contract Worker Retention Ordinance ("SCWRO") (Section 10.36,
et seq, of the Los Angeles Administrative Code), which is incorporated herein by this
reference. A copy of Section 10.36 has been attached hereto for the convenience of the
parties as Exhibit . If applicable, Operator must also comply with the SCWRO
which requires that, unless specific exemptions apply, all employers under contracts that
are primarily for the furnishing of services to or for the City of Los Angeles and that
involve an expenditure or receipt in excess of $25,000 and a contract term of at least
three (3) months shall provide retention by a successor contractor for a ninety-day (90-
day) transition period of the employees who have been employed for the preceding
twelve (12) months or more by the terminated contractor or subcontractor, if any, as
provided for in the SCWRO. Under the provisions of Section 10.36.3(c) of the Los
Angeles Administrative Code, City has the authority, under appropriate circumstances, to
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terminate this Agreement and otherwise pursue legal remedies that may be available if
City determines that the subject contractor violated the provisions of the SCWRO.

Section 14. Equal Benefits Ordinance.

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

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

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

14.3  The failure of Operator to comply with the EBO will be deemed to be a
material breach of the Agreement by City. If Operator fails to comply with the EBO,
the City may cancel or terminate the Agreement, in whole or in part, and all monies due
or to become due under the Agreement may be retained by the City. The City may also
pursue any and all other remedies at law or in equity for any breach. Failure to comply
with the EBO may be used as evidence against Operator in actions taken pursuant to the
provisions of Los Angeles Administrative Code Section 10.40, ef seq., Contractor
Responsibility Ordinance. If City determines that Operator has set up or used its
contracting entity for the purpose of evading the intent of the EBO, the City may
terminate the Agreement.
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Section 15,  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  and made a material term of this Agreement.
Operator shall be an “Airport Employer” under the First Source Hiring Program.

Section 16. 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 and incorporated herein by reference.

Section 17. Faithful Performance Guarantee

17.1  Operator shall fumish to City and maintain throughout the term of this
Permit a Faithful Performance Guarantee to secure the faithful performance by Operator
of all the terms, provisions, and covenants contained herein including, but not limited to,
the payment of fees and any other specified compensation. Such Guarantee shall be
separate from any other Guarantee(s) required by City. The initial amount of said
Guarantee shall be three (3) times the highest estimated monthly compensation
prescribed herein, or $ ), whichever is greater.

17.2  If Operator has previously provided such Guarantee to City and if, for any
reason, Operator's monthly monetary obligation to City is thereafter increased in excess
of ten percent (10%), and if three (3) times the monthly obligation is greater than

(6 ), then the amount of Operator's Guarantee shall, within thirty (30)
days after receiving written notice from City, correspondingly be increased to a sum three
(3) times the new amount.

17.3  If Operator has previously provided such Guarantee to City and if, for any
reason, Operator's monthly monetary obligation to City is thereafter decreased in excess
of ten percent (10%), then the amount of Operator's Guarantee may be correspondingly
decreased to a sum three (3) times the new amount thirty (30) days following written
notice to City by Operator, in the Executive Director’s sole discretion.

17.4 Performance Guarantees shall be in the forin of an Irrevocable Letter of
Credit. All Performance Guarantees must be approved as to form by the City Attorney.

17.5 Operator shall furnish such Guarantee in duplicate prior to permit
commencement or within thirty (30) days following notice of adjustment of fees and/or
other compensation. If, for any reason, said Guarantee is not provided by Operator and/or
is not thereafter maintained in sufficient amount throughout the term hereof, City, subject
to the notice requirements of Article __ , Subsection __ , may terminate this
Agreement. Upon the expiration or earlier termination of this Agreement, and if
Operator has satisfied all of its obligations to City hereunder, City shall relinquish to
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Operator said Guarantee following such expiration or earlier termination and satisfaction
of all obligations to City. The Guarantee shall be submitted to:

Los Angeles World Airports

ATTN: Accounting/Revenue-FPG Administrator
P.O. Box 92216

Los Angeles, CA 90009-2216

Section 18. Laws, Rules and Regulations.

18.1 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.

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

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

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

18.5 Operator shall be solely responsible for any and all civil and/or criminal

penalties assessed as a result of its failure to comply with any of these rules, regulations,
restrictions, ordinances, statutes, laws, orders, directives and/or conditions.
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Section 19.  Business Tax Registration. Operator represents that it has
registered its business with the Office of Finance of the City of Los Angeles and has
obtained and presently holds from that office a Business Tax Registration Certificate, or a
Business Tax Exemption Number, required by City's Business Tax Ordinance (Article 1,
Chapter 2, Sections 21.00 and following, of City's Municipal Code). Operator shall
maintain, or obtain as necessary, all such certificates required of it under said ordinance
and shall not allow any such certificate to be revoked or suspended during the term
hereof.

Section 20.  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 and made a material tenm of this Agreement.

Section 21. Taxes, Agreement Fees and Licenses.

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

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

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

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

21.5 In addition, by executing this Agreement and accepting the benefits
thereof, a property interest may be created known as a "possessory interest." If such
possessory interest is created, Operator, as the party in whom the possessory interest is
vested, shall be subject to the payment of the property taxes levied upon such interest.
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Section 22, Disabled Access.

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

22.2  Should Operator fail to comply with Subsection 22,1, then City shall have
the right, but not the obligation, to perform, or have performed, whatever work is
necessary to achieve equal access compliance. Operator will then be required to
reimburse City for the actual cost of achieving compliance, plus a fifteen percent (15%)
administrative charge.

Section 23.  Child Support Orders. This Agreement is subject to Section
10.10, Article I, Chapter 1, Division 10 of the Los Angeles Administrative Code related
to Child Support Assignment Orders, which is incorporated herein by this reference. A
copy of section 10.10 has been attached hereto for the convenience of the parties as
Exhibit . Pursuant to this Section, Operator (and any subcontractor of Operator
providing services to City under this Agreement) shall (1) fully comply with all State and
Federal employment reporting requirements for Operator's or Operator's subcontractor's
employees applicable to Child Support Assignments Orders; (2) certify that the principal
owner(s) of Operator and applicable subcontractors are in compliance with any Wage and
Eamings Assignment Orders and Notices of Assignment applicable to them personally;
(3) fully comply with all lawfully served Wage and Eamings Assignment Orders and
Notices of Assignment in accordance with California Family Code Section 5230, et seq.;
and (4) maintain such compliance throughout the term of this Agreement. Pursuant to
Section 10.10(b) of the Los Angeles Administrative Code, failure of Operator or an
applicable subcontractor to comply with all applicable reporting requirements or to
implement lawfully served Wage and Earnings Assignment Orders and Notices of
Assignment or the failure of any principal owner(s) of Operator or applicable
subcontractors to comply with any Wage and Eamings Assignment Orders and Notices of
Assignment applicable to them personally shall constitute a default of this Agreement
subjecting this Agreement to termination where such failure shall continue for more than
ninety (90) days after notice of such failure to Operator by City (in lieu of any time for
cure provided elsewhere in this Agreement).

Section 24. Waiver. The waiver by either party of any breach of any term,
covenant, or condition herein contained shall not be deemed to be a waiver of any other
term, covenant, or condition, or of any subsequent breach of the same term, covenant, or
condition. The subsequent acceptance of compensation hereunder by City shall not be
deemed to be a waiver of any preceding breach by Operator of any term, covenant, or
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condition of this Agreement other than the failure of Operator to pay the particular
compensation so accepted, regardless of City's knowledge of such preceding breach at the
time of acceptance of such compensation.

Section 25.  City's Right to Contract With Others Regarding Agreement
Rights. The rights granted hereunder by this Agreement are not exclusive in nature, and
City specifically reserves the right to enter into similar additional agreements at Airport,
at any time.

Section 26. Quality of Operator’s Services.

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

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

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

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

Section 27.  Compliance with Los Angeles City Charter Section 470(c)(12)

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

“Notice Regarding Los Angeles Campaign Contribution and Fundraising Restrictions

As provided in Charter Section 470(c)(12) and related ordinances, you are
subcontractor on City of Los Angeles contract # . Pursuant to City
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Charter Section 470(c)(12), subcontractor and its principals are prohibited from
making campaign contributions and fundraising for certain elected City officials
or candidates for elected City office for 12 months after the City contract is
signed. Subcontractor is required to provide to contractor names and addresses of
the subcontractor’s principals and contact infonmation 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://cthics.lacity.org/
or by calling 213-978-1960.”

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

Section 28, Miscellaneous Provisions.

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

28.2 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.

28.3 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.

28.4 Two Constructions. It is the intention of the parties hereto that if any
provision of this Agreement is capable of two constructions, one of which would render
the provision void and the other of which would render the provision valid, then the
provision shall have the meaning which renders it valid.

28.5 Laws of California. This Agreement shall be construed and enforced in
accordance with the laws of the State of California and venue shall lie at Airport.

28.6 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.

28.7 Exclusivity. It is understood and agreed that nothing herein contained
shall be construed to grant or authorize the granting of an exclusive right within the
meaning of Section 308 of the Federal Aviation Act [49 U.S.C. 40103(e) and 47107(a)(4)
(Public Law 103-272; 108 STAT. 1102). [USE GUIDE, paragraph 9]
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28.8 Rights of United States Government. This Agreement shall be
subordinate to the provisions and requirements of any existing or future agreement
between City and the United States relative to the development, operation, or
maintenance of Airport. [USE GUIDE, paragraph 4]

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

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

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

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

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

28.14 Conflicts. If there are any direct conflicts between the provisions of
Article 1 and Article 2 of this Agreement, the provisions of Article 1 shall be controlling.

28.15 Ordinance and Los Angeles Administrative Code (hereinafter
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referred to as "Code") Language Governs. Ordinance and code exhibits are provided
as a convenience to the parties only. In the event of a discrepancy between the exhibits
and the applicable ordinance and/or code language, or amendments thereto, the language
of the ordinance and/or code shall govern.

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

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

28.18 Deprivation of Operator's Rights. City shall not be liable to Operator
for any diminution or deprivation of Operator's rights under this Agreement which may
result from Operator's obligation to comply with any and all applicable laws, 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 Subsection, nor shall Operator be entitled to terminate the
whole or any portion of the Agreement by reason thereof.

28.19 City's Consent. In each instance herein where City's, Board's or the
Executive Director's approval or consent is required before Operator may act, such
approval or consent shall not be unreasonably withheld, unless otherwise provided.
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LOS ANGELES ADMINISTRATIVE CODE
Div. 10, Ch. |, Art. ]

EQUAL EMPLOYMENT

Sec. 10.8.3. Equal Employment Practices
Provisions.

Every non-construction contract with or on
behalf of the City of Los Angeles for which the
consideration is $1,000 or more, and every
construction contract for which the consideration is
$1,000 or more, shail contain the following
provisions, which shall be designated as the EQUAL
EMPLOYMENT PRACTICES provision of such
contract:

A. During the performance of this contract, the
contractor agrees and represents that it will
provide equal employment practices and the
contractor and each subcontractor hereunder will
ensure that in his or her employment practices
persons are employed and employees are treated
equally and without regard to or because of race,
religion, ancestry, national origin, sex, sexual
orientation, age, disability, marital status or
medical condition.

I This provision applies to work or
service performed or materials manufactured
or assembled in the United States.

2. Nothing in this section shall require or
prohibit the establishment of new
classifications of employees in any given
craft, work or service category.

3. The contractor agrees to post a copy of
Paragraph A hereof in conspicuous places at
its place of business available to employees
and applicants for employment.

B. The contractor will, in all solicitations or
advertisements for employees placed by or on
behalf of the contractor, state that all qualified
applicants will receive consideration for
employment without regard to their race,
religion, ancestry, national origin, sex, sexual
orientation, age, disability, marital status or
medical condition.

C. As part of the City's supplier regisiration
process, and/or at the request of the awarding
authority, or the Board of Public Works, Office
of Contract Compliance, the contractor shall
certify in the specified format that he or she has

not discriminated in the performance of City
contracts against any employee or applicant for
employment on the basis or because of race,
religion, national origin, ancestry, sex, sexual
orientation, age, disability, marital status or
medical condition.

D. The contractor shall permit access to and
may be required to provide certified copies of all
of his or her records pertaining to employment
and to employment practices by the awarding
authority or the Office of Contract Compliance
for the purpose of investigation to ascertain
compliance with the Equal Employment
Practices provisions of City contracts. On their
or either of their request the contractor shall
provide evidence that he or she has or will
comply therewith.

E. The failure of any contractor to comply with
the Equal Employment Practices provisions of
this contract may be deemed to be a material
breach of City contracts. Such failure shall only
be established upon a finding to that effect by the
awarding authority, on the basis of its own
investigation or that of the Board of Public
Works, Office of Contract Compliance. No such
finding shall be made or penalties assessed
except upon a full and fair hearing after notice
and an opportunity to be heard has been given to
the contractor.

F. Upon a finding duly made that the contractor
has failed to comply with the Equai Employment
Practices provisions of a City contract, the
contract may be forthwith canceled, terminated
or suspended, in whole or in part, by the
awarding authority, and all monies due or to
becomne due hereunder may be forwarded to and
retained by the City of Los Angeles. In addition
thereto, such failure to comply may be the basis
for a determination by the awarding authority or
the Board of Public Works that the said
contractor is an irrespensible bidder or proposer
pursuant to the provisions of Section 371 of the
Charter of the City of Los Angeles. In the event
of such a determination, such contractor shall be
disqualified from being awarded a contract with
the City of Los Angeles for a period of two
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years, or until the contractor shall establish and
carry out a program in conformance with the
provisions hereof,

G. Notwithstanding any other provision of this
contract, the City of Los Angeles shall have any
and all other remedies at law or in equity for any
breach hereof.

H. The Board of Public Works shall promulgate
rules and regulations through the Office of
Contract Comnpliance, and provide necessary
forms and required language to the awarding
authorities to be included in City Request for
Bids or Request for Proposal packages or in
supplier registration requirements for the
implementation of the Equal Employment
Practices provisions of this contract, and such
rules and regulations and forms shall, so far as
practicable, be similar to those adopted in
applicable Federal Executive orders. No other
rules, regulations or forms may be used by an
awarding authority of the City to accomplish the
contract compliance program.

I. Nothing contained in this contract shall be
constryed in any manner so as to require or
permit any act which is prohibited by law.

J. At the time a supplier registers to do business
with the City, or when an individual bid or
proposal is submitted, the contractor shall agree
to adhere to the Equal Employment Practices
specified herein during the performance or
conduct of City Contracts.

EXHIBIT
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K. Equal Employment Practices shall, without
limitation as to the subject or nature of
employment activity, be concermed with such
employment practices as:

1. Hiring practices;

2. Apprenticeships where such approved
programs are functioning, and other on-the-
job  training for  non-apprenticeable
occupations;

3. Training and promotional opportunities;
and

4. Reasonable accommodations for persons
with disabilities.

L. All contractors subject to the provisions of
this section shall include a like provision in all
subcontracts awarded for work to be performed
under the contract with the City and shall impose
the same obligations, including but not limited to
filing and reporting obligations, on the
subcontractors as are applicable to the contractor.
Failure of the contractor to comply with this
requirement or to obtain the compliance of its
subcontractors with all such obligations shall
subject the contractor to the imposition of any
and all sanctions allowed by law, including but
not limited to termination of the contractor's
contract with the City.

SECTION HISTORY

Amended by: Ord No.147,030, Eff. 4-28-75; Paragraphs A., B,
C., Ord No. 164516, Eff 4-13-89: Paragraphs C., Ord.
No. 168,244, EJff. 10-18-92; Ord No. 173,186, Eff 5-22-00;
Subsec. F., Ord. No.173,285, Eff. 6-26-00, Oper. 7-1-00.
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LOS ANGELES ADMINISTRATIVE CODE

Div. 10, Ch. 1, Art. 1

AFFIRMATIVE ACTION

Sec. 10.8.4. Affirmative Action Program
Provisions.

Every non-construction contract with or on
behalf of the City of Los Angeles for which the
consideration is $100,000 or more and every
construction contract with or on behalf of the City of
Los Angeles for which the consideration is $5,000 or
more shall contain the following provisions which
shall be designated as the AFFIRMATIVE
ACTION PROGRAM provisions of such contract:

A. During the performance of a City contract,
the contractor certifies and represents that the
contractor and each subcontractor hereunder will
adhere to an affirmative action program to ensure
that in its employment practices, persons are
employed and employees are treated equally and
without regard to or because of race, religion,
ancestry, national origin, sex, sexual orientation,
age, disability, marital status or medical
condition.

1. This provision applies to work or

services performed or materials
manufactured or assembled in the United
States.

2. Nothing in this section shall require or
prohibit  the establishment of new
classifications of employees in any given
craft, work or service category.

3. The contractor shall post a copy of
Paragraph A hereof in conspicuous places at
its place of business available to employees
and applicants for employment.

B. The contractor will, in all solicitations or
advertisements for employees placed by or on
behalf of the contractor, state that all qualified
applicants  will receive consideration for
employment without regard to their race,
religion, ancestry, national origin, sex, sexual
orientation, age, disability, marital status or
medical condition.

C. As part of the City's supplier registration
process, and/or at the request of the awarding
authority or the Oftfice of Contract Compliance,
the contractor shall certify on an electronic or
hard copy form to be supplied, that the contractor
has not discriminated in the performance of City
confracts against any employee or applicant for
employment on the basis or because of race,
religion, ancestry, national origin, sex, sexual
orientation, age, disability, marital status or
medical condition.

D. The contractor shall permit access to and
may be required to provide certified copies of all
of its records pertaining to employment and to its
employment practices by the awarding authority
or the Office of Contract Compliance, for the
purpose of investigation to ascertain compliance
with the Affirmative Action Program provisions
of City contracts, and on their or either of their
request to provide evidence that it has or will
comply therewith,

E. The failure of any contractor to comply with
the Affirmative Action Program provisions of
City contracts may be deemed to be a material
breach of contract. Such failure shall only be
established upon a finding to that effect by the
awarding authority, on the basis of its own
investigation or that of the Board of Public
Works, Office of Contract Compliance. No such
finding shall be made except upen a full and fair
hearing after notice and an opportunity to be
heard has been given to the contractor.

F. Upon a finding duly made that the contractor
has breached the Affirmative Action Program
provisions of a City contract, the contract may be
forthwith cancelled, terminated or suspended, in
whole or in part, by the awarding authority, and
all monies due or to become due hereunder may
be forwarded to and retained by the City of Los
Angeles. In addition thereto, such breach may
be the basis for a determination by the awarding
authority or the Board of Public Works that the
said confractor is an irresponsible bidder or
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proposer pursuant to the provisions of Section
371 of the Los Angeles City Charter. In the
event of such determination, such contractor
shall be disqualified from being awarded a
contract with the City of Los Angeles for a
period of two years, or until he or she shall
establish and carry out a program in
conformance with the provisions hereof.

G. In the event of a finding by the Fair
Employment and Housing Commission of the
State of California, or the Board of Public Works
of the City of Los Angeles, or any court of
competent jurisdiction, that the contractor has
been guilty of a willful violation of the
California Fair Employment and Housing Act, or
the Affirmative Action Program provisions of a
City contract, there may be deducted from the
amount payable to the contractor by the City of
Los Angeles under the contract, a penalty of
TEN DOLLARS ($10.00) for each person for
each calendar day on which such person was
discriminated against in violation of the
provisions of a City contract.

H. Notwithstanding any other provisions of a
City contract the City of Los Angeles shall have
any and all other remedies at law or in equity for
any breach hereof.

I. The Public Works Board of Commissioners
shall promulgate rules and regulations through
the Office of Contract Compliance and provide
to the awarding authorities clectronic and hard
copy forms for the implementation of the
Affirmative Action Program provisions of City
contracts, and rules and regulations and forms
shall, so far as practicable, be similar to those
adopted in applicable Federal Executive Orders.
No other rules, regulations or forms may be used
by an awarding authority of the City to
accomplish this contract compliance program.

J. Nothing contained in City contracts shall be
construed in any manner so as to require or
permit any act which is prohibited by law.

K. The contractor shall submit an Affirmative
Action Plan which shall meet the requirements
of this chapter at the time it submits its bid or
proposal or at the time it registers to do business
with the City. The plan shall be subject to
approval by the Office of Contract Compliance
prior to award of the contract.  The awarding
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authority may also require contractors and
suppliers to take part in a pre-registration, pre-
bid, pre-proposal, or pre-award conference in
order to develop, improve or implement a
qualifying Affirmative Action Plan. Affirmative
Action Programs developed pursuant to this
section shall be effective for a period of twelve
months from the date of approval by the Office
of Contract Compliance. In case of prior
submission of a plan, the contractor may submit
documentation that it has an Affirmative Action
Plan approved by the Office of Contract
Compliance within the previous twelve months.
If the approval is 30 days or less from expiration,
the contractor must submit a new Plan to the
Office of Contract Compliance and that Plan
must be approved before the contract is awarded.

(1) Every contract of $5,000 or more which
may provide construction, demolition,
renovation,  conservation or  major
maintenance of any kind shall in addition
comply with the requirements of Section
10.13 of the Los Angeles Administrative
Code.

(2) A contractor may establish and adopt as
its own Affirmative Action Plan, by affixing
his or her signature thereto, an Affirmative
Action Plan prepared and furnished by the
Office of Contract Compliance, or it may
prepare and submit its own Plan for
approval.

L. The Office of Contract Compliance shall
annually supply the awarding authorities of the
City with a list of contractors and suppliers who
have developed Affirmative Action Programs,
For each contractor and supplier the Office of
Contract Compliance shall state the date the
approval expires.  The Oftice of Contract
Compliance shall not withdraw its approval for
any Affirmative Action Plan or change the
Affirmative Action Plan after the date of contract
award for the entire contract term without the
mutual agreement of the awarding authority and
the contractor.

M. The Affirmative Action Plan required to be
submitted hereunder and the pre-registration,
pre-bid, pre-proposal or pre-award conference
which may he required by the Board of Public
Works, Office of Contract Compliance or the
awarding authority shall, without limitation as to

EXHIBIT 2
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the subject or nature of employment activity, be
concerned with such employment practices as:

1. Apprenticeship  where  approved
programs are functioning, and other on-the-
job  trajning  for  non-apprenticeable
occupations;

2. Classroom preparation for the job when
not apprenticeable;

3. Pre-apprenticeship  education and
preparation;

4. Upgrading training and opportunities;

5.  Encouraging the use of contractors,
subcontractors and suppliers of all racial and
ethnic groups, provided, however, that any
contract subject to this ordinance shall
require the contractor, subcontractor or
supplier to provide not less than the
prevailing wage, working conditions and
practices generally observed in private
industries in the contractor's, subcontractor's
or supplier's geographical area for such
work;

6. The entry of qualified women, minority
and all other journeymen into the industry;
and

7. The provision of needed supplies or job
conditions to permit persons with disabilities
to be employed, and minimize the impact of
any disability,

N. Any adjustments which may be made in the
contractor's or supplier's work force to achieve
the requirements of the City's Affirmative Action
Contract Compliance Program in purchasing and
construction shall be accomplished by either an
increase in the size of the work force or
replacement of those employees who leave the
work force by reason of resignation, retirement
or death and not by termination, layoff, demotion
or change in grade.

O. Affirmative Action Agreements resulting
from the proposed Affirmative Action Plan or
the pre-registration, pre-bid, pre-proposal or pre-
award conferences shall not be confidential and
may be publicized by the contractor at his or her
discretion. Approved Affirmative Action
Agreements become the property of the City and
may be used at the discretion of the City in its
Contract Compliance  Affirmative  Action
Program.
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P. This ordinance shall not confer upon the City
of Los Angeles or any Agency, Board or
Commission thereof any power not otherwise
provided by law to determine the legality of any
existing collective bargaining agreement and
shall have application only to discriminatory
employment practices by contractors or suppliers
engaged in the performance of City contracts.

Q. All contractors subject to the provisions of
this section shall include a like provision in all
subcontracts awarded for work to be performed
under the contract with the City and shall impose
the same obligations, including but not limited to
filing and reporting obligations, on the
subcontractors as are applicable to the contractor.
Failure of the contractor to comply with this
requirement or to obtain the compliance of its
subcontractors with all such obligations shall
subject the contractor to the imposition of any
and all sanctions allowed by law, including but
not limited to termination of the contractor's
contract with the City.

SECTION HISTORY

Amended by Ord. No. 147,030, Eff 4-28-75; Paragraphs 4., B,
C., Ord No. 164,516, Eff 4-13-89; Paragraphs B. and C., Ord.
No. 168,244, Eff 10-18-92; Title and Section, Ord. No. 173,186,
Eff 5-22-00; Subsec. I, Ord. No. 173.285, Eff. 6-26-00, Oper. 7-1-
00
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NONDISCRIMINATION O EQUAL EMPLOYMENT PRACTICES O AFFIRMATIVE
ACTIONCONSTRUCTION & NONCONSTRUCTION CONTRACTORS (VENDORS, SUPPLIERS, CONSULTANTS)

Los Angeles Administrative Code (LAAC), Division 10, Chapter 1, Article 1, Section 10.8 requires entities doing business with the
City to comply with a Nondiscrimination/A ffirmative Action Program. (Refer questions regarding these requirements to the Bureau
of Contract Administration, Office of Contract Compliance, Affirmative Action Section, at (213) 847-6480.) In order to comply, it is
necessary that the bidder/propoeser/respondent complete, sign and return with the bid/proposal/response, the following:

A. For all contracts, the contractor agrees to adhere to the following Nondiscrimination Clause:

1. The contractor aFrees and obli%ates the company not to discriminate during the performance of this contract against any
employee or applicant for employment because of the employee's or applicant's race, religion, national crigin, ancestry,
sex, age, sexual orientation, disability, marital status, domestic partner status, or medical condition; and

2. All subcontracts awarded under this contract shall contain a like Nondiscrimination Clause.

B. For construction contracts from $1,000 to under $5,000 and nonconstruction contracts from $1,000 to under $100,000,
the contractor agrees to:
1. Adhere to the Nondiscrimination Clause above;
2. Designate a management level Equal Employment Opportum'(tiy Officer as provided for in Section "E” below; and
3. Adhere to Equal Employment Practices provisions as outlined in LAAC § 10.8.3 and on Page A-3 of this document.

C. For construction contracts of $5,000 or more and non-construction contracts of $100,000 or more, the contractor agrees
to:
1. Adhere to the Nondiscrimination Clause above; . ] )
2. Designate a management level Egual Employment Oppertunity Officer as provided for in Section “E” below;
3, (f;&dhere to Equal Employment Practices provisions as outlined in LAAC § 10.8.3 and on Pages A-4 and A-5 of this
ocument;
4. Complete the Ethnic Composition of Total Work Force Report provided on Page A-2 of this document; and
5. Signand submit an Affirmative Action Plan. The bidder must submit one of the two following plans;:
a. Plan A. Los Angeles City Affimmative Action Plan ("Los Angeles City Affirmative Action Requirements”) on Page
A6 and Page A-7 which is an ag roved plan requiring only signature of acceptance along with the Ethnic
Composition of Work Force (Page A- S)and submittal to be effective; or,

b. Plan B. The Bidder's own Affirmative Action Plan for approval, which must contain at a minimum all of the
elements of the City’s Plan.

D. Subcontractors:

The contractor shall recclquire the same documents indicated above to be submitted for subcontractors of amy contract
awarded by the Clgl; an

2. The contractor shall be responsible for obtaining the Affirmative Action Plans from its subcontractors. Additional forms
are Available from the Office of Contract Compliance or the awarding authority.

E. Equal Employment Opportunity Officer:
. 1l;leaf)e be advised that is
ereby
NAME OF DESIGNEE TITLE

designated as the Company’s Equal Employment OpRortum't){ Officer. The Officer has been given the authority to establish,
disseminate and enforce the Equal Employment and Affirmative Action Policies of this firm to ensure nondiscrimination in all
of its employment practices. The Officer may be contacted at:

WORK ADDRESS TELEPHONE

F. Signed Certification - The Contractor by its signature affixed hereto declares under penalty of perjury that:

1. The contractor has read the Nondiscrimination Clause in “A” above and certifies that it will adhere to the practices in the
I}%rformances of all contracts; . . o

2 e contractor has read the Ett;ual Employment Practices provisions on Page A-3 and centifies that it will adhere to the
pra:jcticgis 01{1)1 Otlag performance of any construction contract $1,000 to under $5,000 and nonconstruction contract $1,000 to
under ,000; ‘

3. The contractor has designated the Equal Employment Opportunity Officer as noted in Section “E” above;

4.  The contractor has read the Affirmative Action Program provisions on Pages A4 and A-5, certifies that it will adhere to
the practices in the performance of any construction contract of $5,000 or more and nonconstruction contract of $100,000
or more and submits an Affirmative Action Plan. Indicate which plan is submitted: 9 City Plan; 9 Company Plan.

5. The information contained herein is true and correct.

All Certificates and Plans are effective for 12 months from date of approval by the Ofice of Contract Compliance,

COMPANY NAME AUTHORIZED SIGNATURE

ADDRESS A-1 NAME AND TITLE ({TYPE OR PRINT)

CITY, COUNTY, STATE, Z2IP TELEPHONE DATE
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TOTAL COMPOSITION OF WORK FORCE

Project Title

OCC#

Length of Contract

Contractor Address

Work Force as of (Date)

(If you have no employees, write "no employee at this time. ")

(Note: J - Journeyman, A - Apprentice, T - Trainee, F - Female, M - Male)

FOR CONSTRUCTION PROJECTS

AFRICAN AMERICAN
(BLACK)

HISPANIC

ASIAN / PACIFIC
ISLANDER

AMERICAN INDIAN/
ALASKAN NATIVE

CAUCASIAN
(NON-HISPANIC)

(L.A. County Only)

TOTAL %
EMPLOYEES

MINORITY

GENDER

CRAFT

J A T

J A

J A T

J A T

J A T

J A T h A

T

Brick Layers

Carpenters

Electricians

Gunite Workers

Iron Worker

Laborers

Operator
Engineers

Painters

Pipe Trades

Plasters / Cement
Masons

Sheet Metal
Workers

Teamsters

Clerical

Supervisory

TOTAL

FOR NON-CONSTRUCTION PROJE

CTS

AFRICAN AMERICAN
(BLACK)

HISPANIC

ASIAN OR PACIFIC
ISLANDER

AMERICAN INDIAN/
ALASKAN NATIVE

CAUCASIAN
(NON-HISPANIC})

TOTAL ' %
EMPLOYEES

MINORITY

GENDER

OCCUPATION

Regular Trainee

Regular

Trainee

Regular Trainee

Regular Trainee

Trainee

Regular

R T R

T

Official &Managers

Professionals

Technicians

Sales Workers

Office / Clerical

Semi-Skilled

Laborers (Unskilled}

Service Workers

TOTAL

L_|

6¢ ebed - 3 119iHX3

Employment statistics were obtained from:

O Available Records [ Visual Check [0 Other (Specify)
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EQUAL EMPLOYMENT PRACTICES PROVISIONS
Construction Contracts in excess of $1,000 or more but less than $5,000 and
Nenconstruction Contracts of $1,000 or more but less than $100,000

Sec. 10.8.3. Equal Employment Practices Provisions.

Every nen-construction comact with or on behalf of the City of Los Angeles for which the consideration is $1,000 or more, and every construction coniract for
which the consideration is $1,000 or more, shall contzin the following provisions, which shall be designated as the EQUAL EMPLOYMENT PRACTICES
provision of such contract:

A

During the performance of this contract, the contractar agrees and represents that it will provide equal employment practices and the contractor and each
subcontractor hereunder will ensure that in his or her employment practices persons are employed and employees are treated equally and without regard to
or because of race, religion, ancestry, national origin, sex, sexual onentation, age, disability, marital stans, domestic partner status, or medical condition.

1. This provision applies to work or service performed or materials mamifactured or assembled in the United States.
2. Nothing in this section shall require or prohibit the establishment of new classifications of employees in any given craft, work or service category.

3. The comractor agrees to post a copy of Paragraph A hereof in conspicuous places at its place of business available to  employees and applicants for
employmemt.

The contractor will, in all solicitations or advertisemerts for employees placed by or on behalf of the contractor, state that all qualified applicants will
receive consideration for employment without regard to their race, religion, ancestry, national origin, sex, sexual orientation, age, disability, marital status,
domestic partner status, or medical condition.

As part of the City’s supplier registration process, and/or at the request of the awarding authority, or the Board of Public Works, Office of Contract
Compliarce, the contractor shall certify in the specified format that he or she has not discriminated in the performance of City contracts against any
employee or applicant for employment on the basis or because of race, religion, national origin, ancestry, sex, sexual orientation, age, disability, marital
status, domestic partner status, or medical condition.

The contractor shall permit access to and may be required to provide cestified copies of all of his or her records pertaining to employment and to
employment practices by the awarding authority or the Office of Contract Compliance for (he purpose of investigation to ascertain compliance with the
Equal Employment Practices provisions of City contracts. On their or either of their request the coptractor shall provide evidence that he or she has or will
comply therewith.

The failure of any contractor to comply with the Equal Employment Practices provisions of this contract may be deemed to be 2 malerial breach of City
contracts. Such failure shall only be established wpon a finding to that effect by (he awarding authority, on the basis of its own investigation or that of (he
Board of Public Works, Office of Contract Compliance. No such finding shall be made or penalties assessed except upon a full and fair hearing afier notice
and an gpportunity to be heard has been given to the contractor.

Upon a finding duly made that the contractor has failed to comply with the Equal Employment Practices provisions of a City contract, the contract may be
forthwith canceled, terminated or suspended, in whole or in part, by the awarding authority, and all monies due or to become due hereunder may be
forwarded to and relained by the City of Los Angeles.  In addition thereto, such failure to comply may be the basis for a determination by the awarding
authority or the Board of Public Works that the said contractor is an irresponsible bidder or propaser pursuant to the provisions of Section 371 of the
Charter of the City of Los Angeles. In the event of such a determination, such corntractor shall be disqualified from being awarded a contract with City of
Los Angeles for a period of two years, or until the contractor shall establish and carry out a program in conformance with the provisions hereof.

Notwithstanding any other provision of this contract, the City of Los Angeles shall have any and all other remedies at law or in equity for any breach
hereof.

The Board of Public Works shall promulgate rules and regulations through the Office of Contrect Compliance, and provide necessary forms and required
language to the awarding authorities to be included in City Request for Bids or Request for Proposal packages or in supplier registration requirements for
the implementation of the Equal Employment Practices provisions of this contract, and such rules and regulations and forms shall, so far as practicable, be
similar to those adopted in applicable Federal Executive orders. No other nules, regulations or forms may be used by an awarding authority of the City to
accomplish the contract Compliance program.

Nothing contained in this contract shall be construed in amy manner so as to require or permit any act which is prohibited by law.

At the time a supplier registers to do business with the City, or when an individual bid or proposal is submitted, the coniractor shall agree to adhere to the
Equal Employment Practices specified herein during the performance or conducted of City Contracts.

Equal Employment Practices shall, without limitation as to the subject or nature of employment activity, be concerned with such employment practices as:
1. Hinng practices;

2. Apprenticeships where such approved programs are functioning, and other onrthe-job training for non-apprenticeahle occupations;

3. Training and promotional opportunities; and

4. Reasomable accommodations for persons with disabilities.

Al contractors subject to the provisions of this section shall include a Jike provision in all subcontracts awarded for work to be performed under the contract

with the City and shall impose the same obligations, including but not limited to filing and reporting obligations, on the subcontractors as are applicable to

the contractor. Failure of the contractor to comply with this requirement or to oblain the compliance of its subcontractors with ali such obligations shall

sg.bject the contractor to the imposition of amy and all sanctions allowed by law, including but not limited to termination of the contractor's contract with the
ity.
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AFFIRMATIVE ACTION PROGRAM PROVISIONS
Construction Coniracts of $5,000 or More and
Nonconstruction Contracts of $100,000 or More

Sec. 10.8.4. Afirmative Action Program Provisions.

Every non-ootstruction contract with or on behalf of the City of Los Angeles for which the consideration is $100,000 or more and every comstruction contract with or
on behalf of the City of Los Angeles for which the consideration is $5,000 or more shall contain the following provisions which shall be desigrated as the
AFFIRMATIVE ACTION PROGRAM provisions of such contract:

Al

During the performance of a City contract, the contractor certifies and represents that the coniractor and each subcontractor bereunder will adbere o an
affirmative action programn to ensure that in its employment practices, persons are employed and employees are treated equally and without regard to or because
of race, religior, ancestry, mational origin, sex, sexual orientation, age, disability, marjtal stats, domestic partner status, or medical condition.

1. This provision applies  work or services performed or materials mamifachired or assembled in the United States.
2. Nothing in this section shall require or prohibit the establishmert of new classifications of employees in any given craft, work of service category.
3. The contractor shall post a copy of Paragraph A hereof in conspicuous places at its place of business available to employees and applicants for employment.

The contractor will, in all solicitations or advertisemnents for employees placed by or on behalf of the contractor, state that all qualified applicants will receive
consideration. for employment without regard to their race, religion, ancestry, national origin, sex, sexual orientation, age, disability, marital staws, domestic
partner status, or medical condition.

As part of the City’s supplier registration process, and/or at the request of the awarding authority or the Office of Contract Compliance, the contractor shall certify
on an electronic or hard copy form © be suppied, that the contractor has not discriminated in the perfermance of City contracts against any employee or applicant
for employment on the basis or because of race, religion, ancestry, national origin, sex, sexval orientation, age, disability, marial status, domestic partmer status,
or medical condition.

The contractor shall permit access o and may be required to provide certified copies of all of its records pertaining to employment and o #ts employment
practices by the awarding authority or the Office of Contract Compliance, for the purpose of investigation to ascertain compliance with the Affirmative Action
Program provisions of City contracts, and on their or either of their request to provide evidence that it has or will comply therewith.

The faiture of any contractor to comply with the Affirmative Action program provisions of City contracts may be deemed to be a material breach of coreract.
Such failure shall only be established upon a finding to that effect by the awarding authority, on the basis of its own investigation or that of the Baard of Public
Warks, Office of Contract Compliance. No such finding shall be made except upon a full and fair hearing after notice and an opportunity o be heard has been
given to the contractor.

Upon a finding duly made that the contractor has breached the Affirmative Action Program provisions of a City contract, the contract may be forthwith canceled,
terminated or suspended, in whole or in part, by the awarding authority, and all meries due or to become due hereunder may be forwarded to and retained by the
City of Los Angeles. In addition thereto, such breach may be the basis for a determination by the awarding authority or the Board of Public Works that the said
COMTACION 15 an irresponsible bidder or proposer pursuart to the provisions of Section 371 of the Los Angeles City Charter. In the event of sach defermination,
such conmactor shall be disqualified from being awarded a contract with the City of Los Angeles for a period of two years, or urtil he or she shall es@mblish and
carry out a program in conformance with the provisions bereof,

In the evert of a finding by the Fair Employment and Housing Comrmission of the State of California, or the Board of Public Works of the City of Los Angeles,
or any court of competent jurisdiction, that the contracter has been guilty of a willful violation of the California Fair Employment and Housing Act, or (he
Affirmative Action Program provisions of a City contract, there may be deducted from the amourt payable to the contractor by the City of Los angeles under the
contract, 8 pemalty of TEN DOLLARS ($10.00) for each person for each calendar day on which such person was discriminated against in violation of the
provisions of a City contract.

Notwithstanding any other provisions of a City cantract, the City of Los Angeles shall have any and all oiher remedies at law or in equity for any breach hereof.

The public Works board of Commissioners shall promulgate mies and regulations through the Office of Coniract Compliance and provide (o the awarding
authorities electronic and hard copy forms for the implementation of the Affirmative Action Program provisions of City contracts, and rules and regulations and
forms shall, so far as practicable, be similar to those adopted in applicable Federal Executive Orders. No other rules, regulations or forms maybe used by an
awarding authority of the City to acoomplish this comract compliance program.

Nothing contzined in City contracts shall be construed in any manmer so as to require or permit any act which is prohibited by law.
A4
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K.  The contractor shall submit an Affumative Action Plan which shall meet the requiremerts of this Chapter at the trne it submits its bid or proposal or at the time it
registers (o do business with the City. The plan shail be subject to approval by the Office of Contract Compliance prior to award of the contract. The awarding
authority may also reguire contractors and suppliers to take part in a pre-regjstration, pre-bid, pre-proposal, or pre-award conference in order o develop, improve
or mmplement a qualifying Affirmadve Action Plan, Affirmative Action Programs developed pursuant to this section shall be effective for a period of twelve
months from the date of approval by the Office of Contract Compliance. In case of prior submission of a plan, the contractor may subsnit documentation that it
has an Affirmative Action Plan approved by the Cffice of Coniract Compliance within the previous twelve months. If the approval is 30 days or less from
expiraion, the contractor must submit 2 new Plan to the Office of Contract Compliance and that Plan must be approved before the contmact is awarded.

(1) Every cortract of 55,000 or more which may provide construction, demolition, renovation, conservation or major maintenance of any kind shall in addidon
cormply with the requiremnents of Section 10.13 of the Los Angeles Administrative Code.

(2) A contractor may eslablish and adopt as its own Affirmative Action Plan, by affixing his or her signature thereto, an Affirmative Acton Plan prepared and
furnished by the Office of Conract Compliance, or it may prepare and submit its own Plan for approval.

L. The Office of Contract Compliarce shall anmually supply the awarding authorities of the City with a list of contractors and suppliers who have developed
Affirmative Action Programs, For each contractor and supplier the Office of Contract Compliance shall siate the date the approval expires. The Office of
Contract Compliance shall ixx withdraw its approval for any Affirmative Action Plan or change the Affirmative Action Plan after the date of contract award for
the entire contract term without the mutual agreement of the awarding authority and the contractor.

M. The Affirmative Action Plan required to be submitted hereunder and the pre-registration, pre-bid, pre-proposal or pre-award conference which may be required
by the Board of Public Works, Office of Contract Compliance or the awarding authority shall, without limitation as to the subject or natre of employment
activity, be concerned with such employment practices as:

Apprenticeship where approved programs are functioning, and other on-the-job training for non-appreniceable ocaupations;

Classroom preparation for the job when not apprenticeable;

Pre-apprenticeship education and preparation.

Upgrading training and opportunities;

Encouraging the use of contractors, subcontractors and suppliers of all racial and ethnic groups, provided, however, that any coniract subject to this ordinance
shalf require (he contractor, subcontractor or supplier to provide nof less than the prevailing wage, working conditions and practices gererally observed in
privale incustries in the contractor’s, subconiractor’s of supplier’s geographical area for such work;

6. The entry of qualified women, minority and all other jourmeymen inlo the indusiry; and

7. The provision of needed supplies or job conditions to permit persons with disabilities to be employed, and mirimize the impact of amy disability.

bR

N.  Any adjustments which may be made in (he confractor’s or supplier's work force to achieve the requirements of the city’s Affirmative Action Contract
Compliance Program in purchasing and construction shall be acoomplished by either an increase in the size of the work force or replacement of those employees
who leave the work force by reason of resigration, retirement or death and not by termination, layoff, demotion or change in grade.

Q. Affimnative Action Agreements resulting from the proposed Affirmattve Action Flan or the pre-registration, pre-bid, pre-proposal or pre-award confererces shall
ot be confidential and may be publicized by Ihe contractor at his or her discretion. Approved Affirmative Action Agreements become the property of the City
and mnay be used at the discretion of the City in its Contract Compliance Affirmative Action Program.

P.  This ordinance shall not confer wpon the City of Los Angeles or any Agency, Board or Conemission thereof amy power not otherwise provided by law to
determine (he legality of any existing collective bargaining agreement and shall have application only to discriminatory employment practices by contractors or
suppliers engaged in the performance of City contracts. '

Q. Al contractors subjject to the provisions of this secton shall include # like provision in all subcontracts awarded for work to be performed umder (he contratt with
the City and shall mmpose the same obligations, inchuding but not timited to Aling and reporting obligations, on the subconiractors as are applicable to (he
contractor, Failure of (he contracior to comply with this requirement or to obiain (he compliance of its subconiractors with all such obligations shall subject the
cortractor @ (he imposition of amy and all sanctions allowed by law, including but not limited to termination of the contractor’s contract with (he City,
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LOS ANGELES CITY AFFIRMATIVE ACTION MANDATORY PROVISIONS

Notwithstanding any other provision of this Division to the contrary, every construction contract involving an expenditure of $5,000 or more of
City funds, excelgt]sm cases of urgent necessity, as 1izlléovided in Section 371 of the Charter of the city of Los Angeles and except as provided in
Section 10.9 of this Code, shall contain as part of the contract an Affirmative Action Plan substantially as set forth in this section and which by
the contractor’s signature affixed thereto, shall constitute and be established as the contractor’s Affirmative Action Plan. The Plan, which may
be a pla(r)lfgropo by the contractor or the City’s proposed Plan prepared by the Office of Contract Compliance, shall be subject to the %pproval
of the Office of Contract Compliance prior to award of the contract. e Plan ma(iil consist of a Plan approved by the Office of Contract
Compliance within the previous twelve months. If the sﬁlﬁvmusly approved Plan is 30 days or less from expiration, the comtractor must submit a -
new Plan to the Office of Contract Compliance which shall be subject to approval before the contract may be awarded.

Sec. 10.13. Mandatory Provisions Pertaining to Nondiscrimination in Employment and Affinmative Action in Hiring Employees in the
Performance of Work on Certain City Construction Contracts.

I. Construction Contracts Included.

The contractor shafl not be eligible for an award of a City Construction Contract in excess of $5,000, unless the contractor has submitted
as part of the bid a written Affirmative Action Plan e ying both (1) amticipated levels of minority*, women and all other sra.fﬂng
utilization, and (2) specific affirmative action steps directed at ?T;pglfm good faith efforts in a nondisCriminatory manrer to recruit am
employ minority, women and all other potential staff or is deel to have submitied such a program pursuant to Subsection 3 of this
section. Both the anticipated levels and the affirmative action steps must be taken and applied in good faith and in a pondiscriminatory
manner to atfermpt to meet the requirements of this section for all trades which are to be utilized on the project, whether subcontracted or
.

**Minority” is defined as the term “minority person” is defined in subsection (f) of section 2000 of the California Public Contract Code.

2. Anticipated Utilization.

The plan must set forth anticipated minority, women, and all other staffing utilization b{ome coniractor and all subcontractors on each
]érOJect constructed by the City using those trades within the area of j ction of the Los Angeles Building and Construction Trades

ouncil within the City of Los Angeles in each work class and at all levels in terms of staff hours. The anticipated levels of rmnon[tﬁ/
wormmen and other staffing utilization shall be the levels at which each of those groups are represented in the relevant workforce in the
Greater Los Angeles Area as deterrnined bn;{nge U. S. Bureau of the Census and made available by the Office of Contract Compliance.
Attainment of the anticipated levels of utilization may only be used as an indicia of whether the contractor has complied with the
requirements of this section and has siagﬁ]ied its Affirmative Action Plan in good faith and in a nondiscriminatory manner. Failure to attain
the anticipated levels of utilization not, by itself, disqualify the contractor for award of a contract or subject the contractor to any
sanctions or penalties.

In no event may a contractor utilize the requirements of this section in such a marmer as to cause or result in discrimination against any

person on accounit of race, color, religion, ancestry, age, disability, medical condition, marital status, domestic partner status, sex, sexual
orientation, or national origin.

3. An Affirmative Action Plan,

The contractor cerfifies and agrees to immediately implement good faith efforts measures to recruit and employ minority, women, and
other potential staff in 2 nondiscriminatory manner incliding, but not limited to, the following actions. The contractor shall:

a. Recruit and make efforts to obtain such employees through:

(1)  Advertising employment opportunities in minority and other community news media. Notifying minority, women and other
community organizations of employment opportunities.

(2}  Maintaining contact with schools with diverse populations of students to notify them of employmenl opporturities.
(3}  Encouraging present minority, women and oiher employees to refer their friends and relatives.

(4)  Promoting after school and vacation employment opportunities for minority, women and other youth.

{5)  Validating all job specifications, selection requirements, tests, efc.

{6)  Maintaining a file of names and addresses of each worker referred to the cantractor and what action was taken concerning such
worker.

(7)  Notifying the appropriate awarding authority of the City and the Office of Contract Compliance in writing when a unicn with
whom the coniractor has a collective bargaining agreement has failed to refer a minority, woman or other worker.

b. Continually evaluate personnel practices to assure that hiring, upgradintg, promotions, transfers, demotions and layoffs are made in
nondiscriminatory manner 5o as to achieve and maintain a diverse work force.

¢. Utilize training programs and assist minority, women and other ernployees in locating, qualifying for and engaging in such training
programs to enhance their skills and advancement.

d. Secure cooperation or compliance from the labor referral agency to the contractor’s contractual affirmative action obligations.

e. Bstablish a person at the management level of the contracting entity to be the Equal loyment rtunity Office; such individual to
have the augority to disseminate and enforce the company’s Equa?Enplomint and tive ?&lcj:lt)loon Poﬁcits.
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BCA Fom (7/640)

10.

11,

12.

13.

14,

f. Maintain such records as are necessary to determine compliance with equal employment and affirmative action obligations, and
making such records available to City, State and Federal authorities upon request.

The contractor shall make a good faith effort with respect to apprenticeship and training program to:
a. Recruit and refer minority, women and other employees to such programs;

b. Establish training programs within the company and/or its association that will prepare minority, women and other employees for
advancement opportunities. .

c. Abide by the requirements of the Labor Code of the State of California with respect to the provision of apprenticeship job
opportunities.

The contractor shall establish written company policies, rules, anh(;llﬁrocedurqs which shall be encompassed in a company-wide Affirmative
Action Plan for all its operations and contracts. Said policies shall be provided to all employees, subcontractors, vendors, unions and all
others with whom the contractor may become involved in fulfilling any of its contracts. The company's Affirmative Action Plan shall
encompass the ements comtained herein as a minimmuom and be submitted with its bid to the appropriate awarding authority of the
City and to the Office of Contract Compliance of the City.

Where problems are experienced by the contracior in comptl_)'ing with its obligations pursuant (o this section, the contractor shall document
its good faith effort to coirply with the requirements by the following procedure. The contractor shall state:

a. What steps were taken, how and on what date.

b. To whom those efforts were directed,

c. The responses received, from whom and when.

d. What other steps were taken or will be taken to comply and when,
e. Why the contractor has been or will be unable to comply.

The coniractor shall comgletc and file, and require each of its known subcontractors to complete and file with the contractor’s bid for the
subject project an acceptable Affirmative Action Plan.

The contractor shall submit and require each of its subcontractors to submit an Ethnic Composition of the Company’s Total Work Force
(by employees) prior to the date of award of the contract.

No contract shall be executed until the appropriate awarding authority of the City of Los Angeles, and the Federal flmdin%n?emy (if
Federal funds are involved), has detemuneé' in writing that such contractor has executed and filed with the awarding authority and the City
Office of Contract Compliance the required Affirmative Action Plan,

1t shall be no excuse that the union with which the contractor has a collective bargaining agreement providing for referral, exclusive or
otherwise, failed to refer minority, women or other employees.

Subject to this subsection the contractor shall exécute such further forms and documentation at such times and as may be required by the
appropriate awarding authority of the City of Los Angeles.

Where the contractor has failed to comply with the requirements contained in this section, any and all sanctions allowed by law may be
imposed upon the contractor.

The Office of Contract Compliance within the Depariment of Public Works shall be responsible for administering the City's Contract
Compliance Program in the manner described in Sections 22,359 through 22.359.5 of this Code.

Al contractors subject to the provisions of this section shall include a like provision in all subcontracts awarded for work to be performed
under the contract with the City and shall impose the same obligations, including but not limited to filing and reporting obligations, on the
subcontractors as are applicable to the contractor. Failure of the contractor to comply with this ement or 10 obtain the compliance of
its subcontractors with all such obligations shall subject the contractor to the imposition of any all sanctions allowed by law, including
but not limited to termination of the contractor’s contract with the City.

By its execution hereof, the contractor accepts and submits the foregoing as its A ffirmative Action Plan.

DATE OFFICER'S SIGNATURES
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LOS ANGELES ADMINISTRATIVE CODE
Div. 10, Ch. 1, Art. 11

LIVING WAGE ORDINANCE

Sec. 10.37 Legislative Findings.

The City awards many contracts to private firms
to provide services to the public and to City
government. Many lessees or licensees of City
property perform services that affect the proprietary
interests of City government in that their performance
impacts the success of City operations. The City also
provides financial assistance and funding to others
for the purpose of economic development or job
growth. The City expends grant funds under
programs created by the federal and state
governments. Such expenditures serve to promote
the goals established for those programs by such
governments and similar goals of the City, The City
intends that the policies underlying this article serve
to guide the expenditure of such funds to the extent
allowed by the laws under which such grant
programs are established.

Experience indicates that procurement by
contract of services has all too often resulted in the
payment by service contractors to their employees of
wages at or slightly above the minimum required by
federal and state minimum wage laws. Such minimal
compensation tends to inhibit the quantity and quality
of services rendered by such employees to the City
and to the public. Underpaying employees in this
way fosters high turnover, absenteeism, and
lackluster performance.  Conversely, adequate
compensation promotes amelioration of these
undesirable conditions. Through this article the City
intends to require service contractors to provide a
minimum level of compensation that will improve the
level of services rendered to and for the City.

The inadequate compensation typically paid
today also fails to provide service employees with
resources sufficient to afford life in Los Angeles. It
is unacceptable that contracting decisions involving
the expenditure of City funds should foster conditions
placing a burden on limited social services. The City,
as a principal provider of social support services, has
an interest in promoting an employment environment
that protects such limited resources. In requiring the
payment of a higher minimum level of compensation,
this article benefits that interest.

Nothing less than the living wage should be paid
by the recipients of City financial assistance
themselves.  Whether they be engaged in
manufacturing or some other line of business, the
City does not wish to foster an economic climate
where a lesser wage is all that is offered to the
working poor. The same adverse social
consequences from such inadequate compensation
emanate just as readily from manufacturing, for
example, as service industries. This article is meant
to protect these employees as well.

The City holds a proprietary interest in the work
performed by many employees employed by lessees
and licensees of City property and by their service
contractors and subcontractors. In a very real sense,
the success or failure of City operations may turn on
the success or failure of these enterprises, for the City
has a genuine stake in how the public perceives the
services rendered for them by such businesses.
Inadequate compensation of these employees
adversely impacts the performance by the City’s
lessee or licensee and thereby does the same for the
success of City operations. By the 1998 amendment
to this article, recognition is given to the prominence
of this interest at those facilities visited by the public
on a frequent basis, including but not limited to,
terminals at Los Angeles International Airport, Ports
O’Call Village in San Pedro, and golf courses and
recreation centers operated by the Department of
Recreation and Parks. This article is meant to cover
all such employees not expressly exempted.

Requiring payment of the living wage serves both
proprietary and humanitarian concerns of the City.
Primarily because of the latter concern and
expetience to date regarding the failure of some
employers to honor their obligation to pay the living
wage, the 1998 amendments introduce additional
enforcement mechanisms to ensure compliance with
this important obligation, Non-complying employers
must now face the prospect of paying civil penalties,
but only if they fail to cure non-compliance after
having been given formal notice thereof. Where non-
payment is the issue, employers who dispute
determinations of non-compliance may avoid civil
penalties as well by paying into a City holding
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account the monies in dispute. Employees should not
fear retaliation, such as by losing their jobs, simply
because they claim their right to the living wage,
irrespective of the accuracy of the claim. The 1998
amendments strengthen the prohibition against
retaliation to serve as a critical shield against such
employer misconduct.

SECTION HISTORY

Article and Section Added by Ord. No. 171,547, Eff. 5-5-97.
Amended by: In Entirety, Ord. No. 172,336, Eff. 1-14-99.

Sec. 10.37.1 Definitions.

The following definitions shall apply throughout
this article:

(a) "Airport” means the Department of Airports
and each of the airperts which it operates.

{b) "Airport Employer" means an Employer, as
the term is defined in this section, at the Airport.

(¢) "Airport Employee" means an Employee, as
the term is defined in this section, of an Airport
Employer.

(d) “Awarding authority” means that subordinate
or component entity or person of the City (such as a
department) or of the financial assistance recipient
that awards or is otherwise responsible for the
administration of a service contract or public lease or
license, or, where there is no such subordinate or
component entity or person, then the City or the City
financial assistance recipient.

(e) “City” means the City of Los Angeles and all
awarding authorities thereof, including those City
departments which exercise independent contro] over
their expenditure of funds, but excludes the
Community Redevelopment Agency of the City of
Los Angeles (“CRA™). The CRA is urged, however,
to adopt a policy similar to that set forth in this
article.

(f)  “City financial assistance recipient” means
any person who receives from the City discrete
financial assistance for economic development or job
growth expressly articulated and identified by the
City, as contrasted with generalized financial
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assistance such as through tax Iegislation, in
accordance with the following monetary limitations.
Assistance given in the amount of one million dollars
($1,000,000) or more in any twelve-month period
shall require compliance with this article for five
years from the date such assistance reaches the one
million dollar ($1,000,000} threshold. For assistance
in any twelve-month period totaling less than one
million dollars ($1,000,000} but at least one hundred
thousand dollars ($100,000), there shall be
compliance for one year if at least one hundred
thousand dollars ($100,000) of such assistance is
given in what is reasonably contemplated at the time
to be on a continuing basis, with the period of
compliance beginning when the accrual during such
twelve-month period of such continuing assistance
reaches the one-hundred thousand dollar ($100,000)
threshold.

Categories of such assistance include, but are not
limited to, bond financing, planning assistance, tax
increment financing exclusively by the City, and tax
credits, and shall not include assistance provided by
the Community Development Bank. City staff
assistance shall not be regarded as financial
assistance for purposes of this article. A loan shall
not be regarded as financial assistance. The
forgiveness of a loan shall be regarded as financial
assistance. A loan shall be regarded as financial
assistance to the extent of any differential between
the amount of the loan and the present value of the
payments thereunder, discounted over the life of the
loan by the applicable federal rate as used in 26
U.S.C. Sections 1274(d), 7872(f). A recipient shall
not be deemed to include lessees and sublessees.

A recipient shall be exempted from application of
this article if: (1) it is in its first year of existence,
in which case the exemption shall last for one (1)
year, (2) it employs fewer than five (5) employees
for each working day in each of twenty (20) or more
calendar weeks in the current or preceding calendar
year, or (3) it obtains a waiver as provided herein.
A recipient - who employs the long-term unemployed
or provides trainee positions intended to prepare
employees for permanent positions, and who claims
that compliance with this article would cause an
economic hardship - may apply in writing to the City
department or office administering such assistance,
which department or office which shall forward such
application and its recommended action on it to the
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City Council. Waivers shall be affected by Council
resolution.

(g) “Contractor” means any person that enters
into: (I)  a service contract with the City, (2) a
service contract with a proprietary lessee or licensee
or sublessee or sublicensee, or (3)  a contract with a
City financial assistance recipient to assist the
reciplent in performing the work for which the
assistance is being given. Vendors, such as service
contractors, of City financial assistance recipients
shall not be regarded as contractors except to the
extent provided in Subsection (i).*

correction due to
"Subsection "

*Technical
subsections:
"Subsection (i)".

re-lettering  of
corrected to

(h) “Designated Administrative Agency (DAA)”
means the Department of Public Works, Bureau of
Contract  Administration, who  shall  bear
administrative responsibilities under this article.

(i) “Employee” means any person - who is not a
managerial, supervisory, or confidential employee
and who is not required to possess an occupational
license - who is employed (1) as a service
employee of a contractor or subcontractor on or
under the authority of one or more service contracts
and who expends any of his or her time thereon,
including but not limited to: hotel employees,
restaurant, food service or banquet employees;
janitorial employees; security pguards; parking
attendants; nonprofessional health care employees;
gardeners; waste management employees; and
clerical employees; (2)  as a service employee - of a
public lessee or licensee, of a sublessee or
sublicensee, or of a service contractor or
subcontractor of a public lessee or licensee, or
sublessee or sublicensee - who works on the leased or
licensed premises; (3) by a City financial
assistance recipient who expends at ieast half of his
or her time on the funded project; or (4) by a
service contractor or subcontractor of a City financial
assistance recipient and who expends at least half of
his or her time on the premises of the City financial
assistance recipient directly involved with the
activities funded by the City.

{j) “Employer” means any person who is a City
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licensee, or public sublicensee and who is required to
have a business tax registration certificate by Los
Angeles Municipal Code §§ 21.00 - 21.198 or
successor ordinance or, if expressly exempted by the
Code from such tax, would otherwise be subject to
the tax but for such exemption; provided, however,
that corporations organized under §501(c)(3} of the
United States Internal Revenue Code of 1954, 26
U.S.C. §501(¢)(3), whose chief executive officer
earns a salary which, when calculated on an hourly
basis, is less than eight (8) times the lowest wage
paid by the corporation, shall be exempted as to all
employees other than child care workers.

(k) “Person” means any individual, proprietorship,
partnership, joint venture, corporation, limited
liability company, trust, association, or other entity
that may employ individuals or enter into contracts.

(I} “Public lease or license™.

(a) Except as provided in (1)(b)*, “Public lease
or license” means a lease or license of City property
on which services are rendered by employees of the
public lessee or licensee or sublessee or sublicensee,
or of a contractor or subcontractor, but only where
any of the following applies:

*Technical correction due to re-lettering of
subsections: "(i) (b)" corrected to "(1} (b)".

(1)  The services are rendered on premises at
least a portion of which is visited by substantial
numbers of the public on a frequent basis
(including, but not limited to, airport passenger
terminals, parking lots, golf courses, recreational
facilities); or

(2) Any of the services could feasibly be
performed by City employees if the awarding
authority had the requisite financial and staffing
resources; or

(3) The DAA has determined in writing that
coverage would further the proprietary interests of
the City.

(b} A public lessee or licensee will be exempt from
the requirements of this article subject to the
following limitations:

financial assistance recipient, contractor,
subcontractor, public lessee, public sublessee, public
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(n The lessee or licensee has annual gross
revenues of less than the annual gross revenue
threshold, three hundred fifty thousand dollars
($350,000), from business conducted on City

property;

(2) The lessee or licensee employs no more than
seven (7) people total in the company on and off
City property;

(3) To qualify for this exemption, the lessee or
licensee must provide proof of its gross revenues
and number of people it employs in the company’s
entire workforce to the awarding authority as
required by regulation;

(4)  Whether annual gross revenues are less than
three hundred fifty thousand dollars ($350,000)
shall be determined based on the gross revenues for
the last tax year prior to application or such other
period as may be established by regulation;

(5) The annual gross revenue threshold shall be
adjusted annually at the same rate and at the same
time as the living wage is adjusted under section
10.37.2 (a);

(6) A lessee or licensee shall be deemed to
employ no more than seven (7) people it the
company’s entire workforce worked an average of
no more than one thousand two-hundred fourteen
(1,214) hours per month for at least three-fourths
(3/4) of the time period that the revenue limitation
is measured;

(7) Public leases and licenses shall be deemed to
include public subleases and sublicenses;

(8) Ifapublic lease or license has a term of more
than two (2) years, the exemption granted pursuant
to this section shall expire after two (2) years but
shall be renewable in two-year increments upon
meeting the requirements therefor at the time of the
renewal application or such period established by
regulation.

(m) “Service contract” means a contract let to a
contractor by the City primarily for the furnishing of
services to or for the City (as opposed to the purchase
of goods or other property or the leasing or renting of
property) and that involves an expenditure in excess
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of twenty-five thousand dollars ($25,000) and a
contract term of at least three (3) months; but only
where any of the following applies: (1)  at least
some of the services rendered are rendered by
employees whose work site is on property owned by
the City, (2) the services could feasibly be
performed by City employees if the awarding
authority had the requisite financial and staffing
resources, or (3) the DAA has determined in
writing that coverage would further the proprietary
interests of the City.

(n) “Subcontractor” means any person not an
employee that enters into a contract (and that
employs employees for such purpose) with (1} a
contractor or subcontractor to assist the contractor in
performing a service contract or (2)  a contractor or
subcontractor of a proprietary lessee or licensee or
sublessee or sublicensee to perform or assist in
performing services on the leased or licensed
premises. Vendors, such as service contractors or
subcontractors, of City financial assistance recipients
shall not be regarded as subcontractors except to the
extent provided in Subsection {i).*

*Technical correction due to re-lettering of
subsections: "Subsection " corrected to
"Subsection (i)".

(0)  “Willful violation” means that the employer
knew of his, her, or its obligations under this article
and deliberately failed or refused to comply with its
provisions.

SECTION HISTORY

Added by Ord. No. 171,547, Eff. 5-5-97.

Amended by: In Entirety, Ord. No. 172,336, Eff. 1-14-99; Subsec.
(e), Ord. No. 176,155, Eff. 9-22-04, Subsec. (e), Ord. No. 176,283,
Eff. 12-25-04, Oper. 9-22-04; Subsecs. (a) through (1) re-lettered
(d) through (o), respectively and new Subsecs. (a), (b), and (c)
added, Ord. No. 180,877, Eff. 10-19-09.

Sec. 10.37.2 Payment of Minimum Compensation
to Employees.

(a) Wages. Employers shall pay Employees a
wage of no less than the hourly rates set under the
authority of this article. The initial rates were seven
dollars and twenty-five cents {§7.25) per hour with
health benefits, as described in this article, or
otherwise eight dollars and fifty cents ($8.50) per
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hour without health benefits. With the annual
adjustment effective July 1, 2009, together with all
previous annual adjustments as provided by this
subsection, such rates are ten dollars and thirty cents
($10.30) per hour with health benefits or, if health
benefits are not provided, then fourteen dollars and
eighty cents ($14.80) per hour for Airport Employees
and eleven dollars and fifty-five cents ($11.55) per
hour for all other Employees. The hourly rate with
health benefits to be paid to all Employees and the
hourty rate without health benefits to be paid to
Airport Employees shall be adjusted annually to
correspond with adjustments, if any, to retirement
benefits paid to members of the Los Angeles City
Employees Retirement System (LACERS), made by
the CERS Board of Administration under § 4.1040.
The Office of Administrative and Research Services
shall so advise the DAA of any such change by June
1 of each year and of the required new hourly rates, if
any. On the basis of such report, the DAA shall
publish a bulletin announcing the adjusted rates,
which shall take effect upon such publication.

{b) Compensated Days Off. Employers shall
provide at least twelve (12) compensated days off per
year for sick leave, vacation, or personal necessity at
the employee’s request. Employers shall also permit
employees to take at least an additional ten (10) days
a year of uncompensated time to be used for sick
leave for the illness of the employee or a member of
his or her immediate family where the employee has
exhausted his or her compensated days off for that
year.

SECTION HISTORY

Added by Ord. No. 171,547, Efj. 5-5-97.

Amended by: In Entirety, Ord. No. 172,336, Eff. I-14-99; Subsec.
(a), Ord. No. 173,285, Eff. 6-26-00, Oper. 7-1-00; Subsec. (a),
Ord. No. 180.877, Eff. 10-19-09.

Sec. 10.37.3 Health Benefits.

(a)  Health Benefits. The health benefits required
by this article shall consist of the payment of at least
four dollars and fifty cents ($4.50) per hour by
Airport Employers and at least one dollar and twenty-
five cents ($1.25) per hour by all other Employers
towards the provision of health care benefits for
Employees and their dependents. Proof of the
provision of such benefits must be submitted to the
awarding authority to qualify for the wage rate in
Section 10.37(a) for Employees with health benefits.
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Airport Employees cannot waive the health benefits
offered by an Airport Employer when the Airport
Employer does not Ttequire an out-of-pocket
contribution by the Airport Employee. Consistent
with and as shall be reflected in the hourly rates
payable to Airport Employees as provided in
10.37.2(a) above, the amount of payment for health
benefits by Airport Employers shall be adjusted
annually to correspond with adjustments, if any, to
retirement benefits paid to members of the Los
Angeles City Employees Retirement System
(LACERS), made by the CERS Board of
Administration under § 4.1040. The Office of
Administrative and Research Services shall so advise
the DAA of any such change by June 1 of each year
and of the required new hourly payments, if any. On
the basis of such report, the DAA shall publish a
bulletin announcing the adjusted payment, which
shall take effect upon such publication,

(b)  Periodic Review. At least once every three
years, the Office of Administrative and Research
Services shall review the health benefit payment by
Airport Employers set forth in 10.37.3(a) to
determine whether the payment accurately reflects
the cost of health care and to assess the impacts of the
health benefit payment on Airport Employers and
Airport Employees and shall transmit a report with its
findings to the Council.

SECTION HISTORY

Added by Ord. No. 171,547, Eff. 5-5-97.
Amended by: In Entirety, Ord. No. 172,336, Eff. 1-14-99; In
Entirety, Ord. No. 180,877, Eff. 10-19-09.

Sec. 10.37.4 Notifying Employees of their Potential
Right to the Federal Earned Income Credit,

Employers shall inform employees making less than
twelve dollars ($12) per hour of their possible right to
the federal Eamed Income Credit ("EIC") under § 32
of the Internal Revenue Code of 1954, 26 U.S.C.
§ 32, and shall make available to employees forms
informing them about the EIC and forms required to
secure advance EIC payments from the employer.

SECTION HISTORY

Ariicle and Section Added by Ord. No. 171,547, Eff 5-5-97.
Amended by: In Entirety, Ord. No. 172,336, Eff. 1-14-99.

Sec. 10.37.5 Retaliation Prohibited.
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Neither an employer, as defined in this article, nor
any other person employing individuais shall
discharge, reduce in compensation, or otherwise
discriminate against any employee for complaining to
the City with regard to the employer's compliance or
anticipated compliance with this article, for opposing
any practice proscribed by this article, for
participating in proceedings related to this article, for
seeking to enforce his or her rights under this article
by any lawful means, or for otherwise asserting rights
under this article.

SECTION HISTORY

Article and Section Added by Ord. No. 171,547, Eff. 5-5-97.
Amended by: In Entirety, Ord. No. 172,336, Eff. 1-14-99.

Sec. 10.37.6 Enforcement.

(a) An employee claiming violation of this article
may bring an action in the Municipal Court or
Superior Court of the State of California, as
appropriate, against an employer and may be
awarded:

(1)  For failure to pay wages required by this
article - back pay for each day during which the
violation continued.

(2)  For failure to pay medical benefits - the
differential between the wage required by this
article without benefits and such wage with
benefits, less amounts paid, if any, toward medical
benefits.

(3) For retaliation - reinstatement, back pay, or
olher equitable relief the court may deem
appropriate.

(4)  For willful violations, the amount of monies
to be paid under (1) - (3) shall be trebled.

{b)  The court shall award reasonable attorney’s
fees and costs to an employee who prevails in any
such enforcement action and to an employer who so
prevails if the employee’s suit was frivolous.

(¢) Compliance with this article shall be required
in all City contracts to which it applies, and such
contracts shall provide that violation of this article
shall constitute a material breach thereof and entitle
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the City to terminate the contract and otherwise
pursue legal remedies that may be available. Such
contracts shall also include a pledge that there shall
be compliance with federal law proscribing
retaliation for union organizing.

(d) An employee claiming violation of this article
may report such claimed violation to the DAA which
shall investigate such complaint. Whether based
upon such a complaint or otherwise, where the DAA
has determined that an employer has violated this
article, the DAA shall issue a written notice to the
employer that the violation is to be corrected within
ten (10) days. In the event that the employer has not
demonstrated to the DAA within such period that it
has cured such violation, the DAA may then:

(1) Request the awarding authority to declare a
material breach of the service contract, public lease
or license, or financial assistance agreement and
exercise its contractual remedies thereunder, which
are to include, but not be limited to, termination of
the service contract, public lease or license, or
financial assistance agreement and the réturn of
monies paid by the City for services not yet
rendered.

(2) Request the City Council to debar the
employer from future City contracts, leases, and
licenses for three (3) years or until all penalties and
restitution have been fully paid, whichever occurs
last. Such debarment shall be to the extent
permitted by, and under whatever procedures may
be required by, law.

(3) Request the City Attorney to bring a civil
action against the employer seeking:

(i)  Where applicable, payment of all unpaid
wages or health premiums prescribed by this
article; and/or

(ii} A fine payable to the City in the amount of
up to one hundred dollars ($100) for each
violation for each day the violation remains
uncured.

Where the alleged violation concems non-payment of
wages or health premiums, the employer will not be
subject to debarment or civil penalties if it pays the
monies in dispute into a holding account maintained
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by the City for such purpose. Such disputed monies
shall be presented to a neutral arbitrator for binding
arbitration. The arbitrator shall determine whether
such monies shall be disbursed, in whole or in part, to
the employer or to the employees in question.
Regulations promulgated by the DA A shall establish
the framework and procedures of such arbitration
process. The cost of arbitration shall be borne by the
City, unless the arbitrator determines that the
employer’s position in the matter is frivolous, in
which event the arbitrator shall assess the employer
for the full cost of the arbitration. Interest earned by
the City on monies held in the holding account shall
be added to the principal sum deposited, and the
monies shall be disbursed in accordance with the
arbitration award. A service charge for the cost of
account maintenance and service may be deducted
therefrom.

(¢) Notwithstanding any provision of this Code or
any other ordinance to the contrary, no criminal
penalties shall attach for violation of this article.

SECTION HISTORY

Added by Ord. No. 171,547, Eff. 5-5-97.
Amended by: In Entirety, Ord. No. 172,336, Eff. 1-14-99; Subsec.
(d). Para. (1), Ord. No. 173,747, Eff. 2-24-01.

Sec. 10.37.7 Administration.

The City Council shall by resolution designate a
department or office, which shall promulgate rules
for implementation of this article and otherwise
coordinate administration of the requirements of this
article (*designated administrative agency” - DAA).
The DAA shall monitor compliance, including the
investigation of claimed violations, and shall
promulgate implementing regulations consistent with
this article. The DAA shall also issue determinations
that persons are City financial assistance recipients,
that particular contracts shall be regarded as “service
contracts” for purposes of Section 10.37.1(j), and that
particular leases and licenses shall be regarded as
“public leases™ or “public licenses™ for purposes of
Section 10.37.1(i), when it receives an application for
a determination of non-coverage or exemption as
provided for in Section 10.37.13. The DAA shall
also establish employer reporting requirements on
employee compensation and on notification about
and usage of the federal Earned Income Credit
referred to in Section 10.37.4. The DAA shall report
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on compliance to the City Council no less frequently
than annually.

During the first, third, and seventh years of this
article’s operation since May 5, 1997, and every third
year thereafter, the Office of Administrative and
Research Services and the Chief Legislative Analyst
shall conduct or commission an evaluation of this
article’s operation and effects. The evaluation shall
specifically address at least the following matters;
(a) how extensively affected employers are
complying with the article; (b)  how the article is
affecting the workforce composition of affected
employers; {c) how the article is affecting
productivity and service quality of affected
employers; (d)  how the additional costs of the
article have been distributed among workers, their
employers, and the City. Within ninety days of the
adoption of this article, these offices shall develop
detailed plans for evalvation, including a
determination of what current and future data will be
needed for effective evaluation.

SECTION HISTORY

Added by Ord. No. 171,547, Eff. 5-5-97.

Amended by: In Entirety, Ord. No. 172,336, Eff. 1-14-99: Ord.
No. 173,285, Eff. 6-26-00, Oper. 7-1-00; Ord. No. 173,747, Eff. 2-
24-01.

Sec. 10.37.8 Exclusion of Service Contracts from
Competitive Bidding Requirement.

Service contracts  otherwise  subject to
competitive bid shall be let by competitive bid if they
involve the expenditure of at least two-million dollars
($2,000,000). Charter Section 372 shall not be
applicable to service contracts.

SECTION HISTORY

Added by Ord. No. 171,547, Eff. 5-5-97.
Amended by: In Entirety, Ord. No. 172,336, Eff. 1-14-99; Ord.
No. 173,285, Eff. 6-26-00, Oper. 7-1-00.

Sec. 10.37.9 Coexistence with Other Available
Relief for Specific Deprivations of Protected
Rights.

This article shall not be construed to limit an
employee's right to bring legal action for violation of
other minimum compensation laws.
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SECTION HISTORY

Article and Section Added by Ord. No. 171,547, Eff. 5-5-97.
Amended by: In Entirety, Ord. No. 172,336, EJJ. 1-14-99.

Sec. 10.37.10 Expenditures Covered.

This article shall apply to the expenditure --
whether through aid to City financial recipients,
service contracts let by the City, or service contracts
let by its financial assistance recipients -- of funds
entirely within the City's control and to other funds,
such as federal or state grant funds, where the
application of this article is consonant with the laws
authorizing the City to expend such other funds.

SECTION HISTORY
Article and Section Added hy Ord. No. 171,547, Ejf. 5-5-97.
Amended by: In Entirety, Ord. No. 172,336, E[f. 1-14-99.

Sec. 10.37.11 Timing of Application.

(a) Original 1997 Ordinance. The provisions of this
article as enacted by City Ordinance No.171,547,
effective May 35, 1997, shall apply to (1) contracts

consummated and financial assistance provided after

such date, (2) contract amendments consummated
after such date and before the effective date of the
1998 ordinance which themselves met the
requirements of former Section 10.37.1(h) (definition
of “service contract™) or which extended contract
duration, and (3) supplemental financial assistance
provided after May 35, 1997 and before the effective
date of the 1998 ordinance which itself met the
requirements of Section 10.37.1(c).

(b) 1998 Amendment. The provisions of this article
as amended by the 1998 ordinance shall apply to
(1) service contracts, public leases or licenses, and
financial assistance agreements consummated after
the effective date of such ordinance and
(2) amendments, consummated after the effective
date of such ordinance, to service contracts, public
leases or licenses, and financial assistance
agreements that provide additional monies or which
extend term.

(c) 2000 amendment. The provisions of this article
as amended by the 2000 ordinance shall apply to
{1) service contracts, public ieases or public licenses
and City financial assistance recipient agreements
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consummated after the effective date of such
ordinance and (2) amendments to service contracts,
public leases or licenses and City financial assistance
recipient agreements which are consummated after
the effective date of such ordinance and which
provide additional monies or which extend the term,

(d) 2009 Amendment. The provisions of this article
as amended by the 2009 ordinance shall become
operative ninety (90) days following the effective
date of the 2009 ordinance.

SECTION HISTORY

Added by Ord. MNo. 171,547, Eff. 5-5-97.
Amended By: In Entirety, Ord. No. 172,336, Ef. 1-14-99; Subsec.
(b), Subsec. (c) Added, Ord. No. 173,747, Eff. 2-24-01; Subsec. {d)
Added, Ord. No. 180,877, Eff. 10-19-09.

See. 10.37.12  Supersession by Collective
Bargaining Agreemeut.

Parties subject to this article may by collective
bargaining agreement provide that such agreement
shall supersede the requirements of this article.

SECTION HISTORY

Article and Section Added by Ord. No, 171,547, Eff. 5-5-97.
Amended by: In Entivety, Ord. No. 172,336, Eff. 1-14-99.

Sec. 10.37.13 Liberal Interpretation of Coverage;
Rebuttable Presumption of Coverage.

The definitions of “City financial assistance
recipient” in Section 10.37.1(c), of “public lease or
license” in Section 10.37.1(i), and of “service
contract” in Section 10.37.1(j) shall be liberally
interpreted so as to further the policy objectives of
this article. All recipients of City financial assistance
meeting the monetary thresholds of Section
10.37.1(c), all City leases and licenses (including
subleases and sublicenses) where the City is the
lessor or licensor, and all City contracts providing for
services that are more than incidental, shall be
presumed to meet the corresponding definition just
mentioned, subject, however, to a determination by
the DAA of non-coverage or exemption on any basis
allowed by this article, including, but not limited to,
non-coverage for failure to satisfy such definition.
The DAA shall by regulation establish procedures for
informing persons engaging in such transactions with
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the City of their opportunity to apply for a
determination of non-coverage or exemption and
procedures for making determinations on such
applications.

SECTION HISTORY

Added by Ord. No, 172,336, Eff. 1-14-99.
Amended by: Ord. No. 173,747, Eff. 2-24-01.

Sec. 10.37.14 Severability

If any provision of this article is declared iegally
invalid by any court of competent jurisdiction, the
remaining provisions shall remain in full force and
effect,

SECTION HISTORY

Article and Section Added by Ord. No. 171,547, Eff. 5-5-97.
Amended by: In Entirety, Ord. No. 172,336, Eff. {-14-99
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EXHIBITE-P 44
CITY OF LOS ANGELES age

Office of the City Administrative Officer
Contractor Enforcement Section
200 North Main Street, Room 606
Los Angeles, CA 90012
Phone: (213) 485-3514 — Fax: (213) 485-0672

DECLARATION OF COMPLIANCE
Service Contract Worker Retention Ordinance and the Living Wage Ordinance

Los Angeles Administrative Code (LAAC) Sections 10.36 et seq. and 10.37 et seq. provide that all employees (except where
specifically exempted) under contracts primarily for the furnishing of services to or for the City and that involve an expenditure in
excess of $25,000 and a contract term of at least three months; leases; licenses or, certain recipients of City financial assistance, shall
comply with al applicable provisions of the Ordinances.

During the perfonnance of this agreement, the contractor, lessee, licensee, or City financial assistance recipient certifies that it shall
comply and require cach subcontractor hereunder to comply with the provisions of the above referenced Ordinances. The contractor
shall provide to the City a list of all subcontractors and a list of all employees under the agreemnent (including employees of
subcontractors) within 10 days after execution. The list of employees shall include the name, position classifications and rate of pay
for each employee. An updated list shall be submitted upon detnand and upon tenmination of the contract. A completed Declaration
of Compliance froin each subcontractor subject to the Living Wage Ordinance wmnust be provided to the Office of the City
Administrative Officer within 90 days of execution of the subcontract. In case of a successor service contract, a successor contractor
shall retain for a 90-day transition employment period, einployees who have been employed by the terminated contractor or its
subcontractor, if any, for the preceding 12 months or longer, pursuant to Section 10.36.2.

The contractor, lessee, licensee, or City financial assistance recipient further agrees:
(a) To pay covered employees a wage no less than the ininimuin initial compensation of $7.99 per hour (adjusted July 1, 2001)

with the health benefits, as refetred to in (c) below, or otherwise $9.24 per hour (adjusted July 1, 2001), pursuant to Section
10.37.2(a). Such rates shall be adjusted annualiy and shall become effective July 1.

(b) To provide at least 12 compensated days off per year for sick leave, vacation or personal necessity at the employee’s request,
and at least 10additional days per year of uncoinpensated time off pursuant to Section 10/37.2(b) and Regulation 4(e}{3)’

(c) Where so elected under (a) above, to pay at least $1.24 per hour per emnployee toward the provision of health benefits for the
employees and their dependents pursuant to Section 10.37.3;

(d) To inform employees making less than $12 per hour of their possible right to the federal Earned Income Tax Credit (EITC)
and 1nake available the fonms required to secure advance EITC payments from the employer pursuant to Section 10.37.4;

(e) To pennit access to work sites for authorized City representatives to review the operation, payroll and related documents, and
to provide certified copies of the relevant records upon request by the City; and,

() Not to retaliate against any employee claitning non-compliance with the provisions of these Ordinances and to comply with

federal law prohibiting retaliation for union organizing.

Failure to complete and submit this form to the Awarding Authority and to the Office of the City Administrative Officer may
result in withholding of payments by the City Controller, or contact termination.

Check box only if applicable: O I certily under penalty of perjury that I do net have any employees earning less than $15 per
hour working on this City agreement.

Company Name Signature of Officer or Authorized Representative
Company Address and Phone Number Type or Printed Name and Title
Date Contact Number Awarding City Department Type of Service

Form CAO/LW-5, Rev. 7/5/01

EXHIBIT
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LOS ANGELES ADMINISTRATIVE CODE
Div. 10, Ch. 1, Art. 10

SERVICE CONTRACTOR WORKER RETENTION ORDINANCE

Sec. 10.36 Findings and Statement of Policy.

‘ The City awards many contracts to private
firms to provide services to the public and to City
government. The City awards many contracts to
private firms to provide services to the public and to
City government. The City also provides financial
assistance and funding to others for the purpose of
economic development or job growth. At the
conclusion of the terms of a service contract with the
City or with those receiving financial assistance from
the City, competition results in the awarding of a
service contract to what may be a different
contractor.  These new contracts often involve
anticipated changes in different managerial skills,
new technology or techniques, new themes or
presentations, or lower costs.

The City expends grant funds under
programs created by the federal and state
governments. Such expenditures serve to promote
the goals established for those programs by such
governments and simifar goals of the City. The City
intends that the policies underlying this article serve
to guide the expenditure of such funds to the extent
allowed by the laws under which such grant
programs are established.

Despite desired changes through the process
of entering into new contracts, it is the experience of
the City that reasons for change do not necessarily
include a need to replace workers presently
performing services who already have useful
knowledge about the workplace where the services
are performed.

Incumbent workers have already invaluable
knowledge and experience with the work schedules,
practices, and clients. The benefits of replacing these
workers  without such experiences decreases
efficiency and results in a disservice to City and City
financed or assisted projects.

Retaining existing service workers when a
change in contractors occurs reduces the likelihood of
labor disputes and disruptions. The reduction of the
likelihood of Iabor disputes and disruptions results in
the assured continuity of services to citizens who
receive services provided by the City or by City
financed or assisted projects.

It is unacceptable that contracting decisions
involving the expenditure of City funds should have
any potential effect of creating unemployment and
the consequential need for social services. The City,
as a principal provider of social support services, has
an interest in the stability of employment under
contracts with the City or by those receiving financial
assistance from the City. The retention of existing
workers benefits that interest.

SECTION HISTORY

Article and Section Added by Ord. No. 170,784, Eff. 1-13-96.
Amended by: Article and Section, Ord. No. 171,004, Eff. 5-18-96.

Sec. 10.36.1. Definitions.

The following definitions shall apply
throughout this article:

{a) "Awarding authority" means that subordinate
or component entity or person of the City (such as a
department) or of the financial assistance recipient
that awards or is otherwise responsible for the
administration of a service contract or, if none, then
the City or the City financial assistance recipient,

(b) "City" means the City of Los Angeles and all
awarding authorities thereof, including those City
departments which exercise independent control over
their expenditure of funds, but excludes the
Community Redevelopment Agency of the City of
Los Angeles.

{c) "City financial assistance recipient' means any
person that receives from the City in any twelve-
month period discrete financial assistance for
economic develepment or job growth expressly
articulated and identified by the City totaling at least
one hundred thousand dollars ($100,000); provided,
however, that corporations organized under Section §
501(c)(3) of the United States Internal Revenue Code
of 1954, 26 U.S.C. § 50I(c)(3), with annual operating
budgets of less than five million dollars {$5,000,000)
or that regularly employ homeless persons, persons
who are chronically unemployed, or persons
receiving public assistance, shall be exempt.

Categories of such assistance include, but are not
limited to, bond financing, planning assistance, tax
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increment financing exclusively by the City, and tax
credits, and shall not include assistance provided by
the Community Development Bank. City staff
assistance shall not be regarded as financial
assistance for purposes of this article. A loan shall
not be regarded as financial assistance. The
forgiveness of a loan shall be regarded as financial
assistance. A loan shall be regarded as financial
assistance to the extent of any differential between
the amount of the loan and the present value of the
payments thereunder, discounted over the life of the
loan by the applicable federal rate as used in 26
U.S.C. Sections 1274(d), 7872(f). A recipient shall
not be deemed to include lessees and sublessees.
Service contracts for economic development or job
growth shall be deemed such assistance once the
$100,000 threshold is reached.

(d) "Contractor” means any person that enters into
a service contract with the City or a City financial
assistance recipient.

(¢) "Employee" means any person employed as a
service employee of a contractor ar subcontractor
earning less than fifteen dollars ($15.00) per hour in
salary or wage whase primary place of employment
is in the City on or under the authority of a service
contract and including but not limited to: hotel
employees, restaurant, food service or banquet
employees; janitorial employees, security guards;
parking attendants; nonprofessional health care
employees,  gardeners; waste  management
employees; and clerical employees; and does not
include a person who is (1) a managerial,
supervisory, or confidential employees, or (2)
required to possess an occupational license.

{f) "Person™ means any individual, proprietorship,
partnership, joint venture, corporation, limited
liability company, trust, association, or other entity
that may emplay individuals or enter into contracts.

(g) "Service contract'" means a contract let to a
contractor by the City or a City financial assistance
recipient primarily for the furnishing of services to or
for the City or financial assistance recipient (as
opposed to the purchase of goods or other property)
and that invalves an expenditure or receipt in excess
of twenty-five thousand dollars ($25,000) and a
contract term of at least three months,

(h) "Subcontractor" means any person not an
employee that enters into a contract with a contractor
to assist the contractor in performing a service
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contract and that employs employees for such
purpose.

{i) "Successor service contract" means a service
cantract where the services to be performed are
substan