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SUBJECT

Request to award a Non-Exclusive Vending Machine Services Concession Agreement to First
Class Vending, Inc. for a five-year term, with two one-year options, generating a minimum of
$86,400 in revenue the first year and $432,000 over the initial five-year term.

RECOMMENDATIONS
Management RECOMMENDS that the Board of Airport Commissioners:
1. ADOPT the Staff Report.

2. DETERMINE that this action is exempt from the California Environmental Quality Act
(CEQA) pursuant to Article Ili, Class 1 (18)(c) of the Los Angeles City CEQA Guidelines.

3. FIND that the work can be performed more economically or feasibly by an independent
contractor than by City employees.

4. APPROVE the award of the proposed five-year Non-Exclusive Concession Agreement with
First Class Vending, Inc. to operate a vending machine concession at Los Angeles
International Airport and Van Nuys Airport.

5. AUTHORIZE the Chief Executive Officer, or designee, to execute the Concession
Agreement with First Class Vending, Inc. upon approval as to form by the City Attorney and
approval by the Los Angeles City Council.
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DISCUSSION

1.

Purpose

Staff requests approval of the proposed concession agreement to provide convenient and
cost-effective options for passengers to purchase bottled beverages and snacks at Los
Angeles International Airport (LAX) and Van Nuys Airport (VNY).

Prior Related Actions/History of Board Actions

¢ October 1, 2015 — Resolution No. 25799 (LAA-8882)

The Board of Airport Commissioners (Board) approved a five-year contract with Bottling
Group, LLC for non-exclusive vending machine operations at LAX and VNY.

e April 16, 2020 — Resolution No. 27003 (LAA-8882A)

The Board approved the revision of the payment term of the contract requiring Bottling
Group, LLC to pay percentage rent instead of a Minimum Annual Guarantee from April
1, 2020, through June 30, 2020.

e September 30, 2020 - Resolution No. 27093 (LAA-8882B)

The Board approved a one-year term extension of the contract with Bottling Group, LLC
for non-exclusive vending machine operations at LAX and VNY.

e October 1, 2020 — Resolution No. 27118 (LAA-8882C)

The Board approved an additional one-year term extension of the contract with Bottling
Group, LLC for non-exclusive vending machine operations at LAX and VNY. Contract
LAA-8882C expired on September 30, 2022.

Background

Bottling Group, LLC, through their sub-concessionaire First Class Vending, Inc. (First Class),
currently provides vending machine services at LAX and VNY through a concession
agreement on a month-to-month basis. These vending machines offer guests options for
purchase of bottled beverages and snacks. The vending machines are in public areas of
LAX, including parking structures, non-secured public areas, post security checkpoints, and
in the VNY FlyAway building.

Current Action/Rationale

Award of the proposed concession agreement to First Class will provide continued vending
machine services for guests at LAX and VNY. Vending machines provide passengers with a
touchless option to choose a variety of snacks and drinks and provide an option for guests
during times when concessions may be closed or operations limited. In addition, Los
Angeles World Airports (LAWA) staff believe this is a valuable service for guests as
passengers are prohibited from bringing water and drinks through passenger security
screening checkpoints.
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The proposed concession agreement requires compliance with the upcoming ban on plastic
water bottles which goes into effect on June 30, 2023. In addition, First Class is responsible
for all associated maintenance of the machines.

Pursuant to the terms of the proposed concession agreement, First Class will pay LAWA the
greater of a minimum monthly guarantee of $100 per machine or 59.5 percent of gross sales
over the five-year term and any approved options. First Class initially will operate 67
machines at LAX and five machines at the Van Nuys FlyAway building, both in employee
only and public areas. Los Angeles World Airports’ Chief Executive Officer may authorize
the reduction or addition of machines based on passenger need.

How This Action Advances a Specific Strategic Plan Goal and Objective

This action advances this strategic goal and objective: Deliver Facilities & Guest
Experiences that are Exceptional: Develop, maintain and operate first class facilities.
Vending machines provide an economical and convenient concessions option for both
guests and employees.

5. Selection Process

On September 1, 2022, LAWA posted a Request for Bids on Rampla.org (Ramp ID 204042)
to provide non-exclusive beverage and snack vending services at LAX and VNY. On
September 19, 2022, LAWA received three bids as follows:

Concessionaire Bid

(% of Gross Sales)
First Class Vending, Inc. 59.5%
Compass Group USA, Inc. by and 51.6%
through its Canteen Division
Gilly Vending, Inc. 42.0%

First Class was selected as the highest responsive bidder.

6. Fiscal Impact
Award of the Non-Exclusive Vending Machine Services Concession Agreement will
generate a minimum of $86,400 in revenue the first year and $432,000 over the initial five-
year term.

7. Alternatives Considered
e Take No Action

This course of action would result in guests having fewer economical options for
purchasing beverages and snacks once they pass terminal security checkpoints.

APPROPRIATIONS

No appropriation of funds is required for this action.
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STANDARD PROVISIONS

1.

10.

11.

12.

13.

14.

15.

16.

The issuance of permits, leases, agreements and space assignments, and renewals,
amendments or extensions thereof, or other entitlements granting use of existing airport
facilities or its operations is exempt from California Environmental Quality Act (CEQA)
requirements pursuant to Article Ill, Class 1 (18)(c) of the Los Angeles City CEQA
Guidelines.

The proposed document(s) is/are subject to approval as to form by the City Attorney.

Actions taken on this item by the Board of Airport Commissioners will become final pursuant
to the provisions of Los Angeles City Charter Section 606.

First Class Vending, Inc. will comply with the provisions of the Living Wage Ordinance.
Procurement Services has reviewed this action (File No. 10364). No Airport Concessions
Disadvantaged Business Enterprise (ACDBE) goal was set for this project, as no
subcontracting opportunities were identified.

First Class Vending, Inc. will comply with the provisions of the Affirmative Action Program.

First Class Vending, Inc. has been assigned a Business Tax Registration Certificate No.
0000147973-0001-3.

First Class Vending, Inc. will comply with the provisions of the Child Support Obligations
Ordinance.

First Class Vending, Inc. has approved insurance documents, in the terms and amounts
required, on file with the Los Angeles World Airports.

Pursuant to Charter Section 104 (g) staff determined that airport concession agreements are
exempt from the provisions of Charter Section 1022 (Use of Independent Contractor).

First Class Vending, Inc. has submitted the Contractor Responsibility Program
Questionnaire and Pledge of Compliance and will comply with the provisions of the
Contractor Responsibility Program.

First Class Vending, Inc. has been determined by Public Works, Office of Contract
Compliance, to be in compliance with the provisions of the Equal Benefits Ordinance.

First Class Vending, Inc. will be required to comply with the provisions of the First Source
Hiring Program for all non-trade LAX Airport jobs.

First Class Vending, Inc. has submitted the Bidder Contributions CEC Form 55 and will
comply with its provisions.

First Class Vending, Inc. has submitted the MLO Bidder Contributions CEC Form 50 and will
comply with its provisions.

This item is not subject to the provisions of the Iran Contracting Act.
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CONCESSION AGREEMENT BETWEEN

CITY OF LOS ANGELES
LOS ANGELES WORLD AIRPORTS AND

FIRST CLASS VENDING, INC.
FOR NON-EXCLUSIVE VENDING MACHINE CONCESSION
AT LOS ANGELES INTERNATIONAL AIRPORT AND VAN NUYS AIRPORT



CONCESSION AGREEMENT BETWEEN THE CITY OF LOS ANGELES AND
FIRST CLASS VENDING, INC.
FOR VENDING MACHINE SERVICE AT
LOS ANGELES INTERNATIONAL AIRPORT
AND VAN NUYS AIRPORT

THIS CONCESSION AGREEMENT, made and entered into as of , at Los
Angeles, California by and between the CITY OF LOS ANGELES, a municipal corporation,
(hereinafter referred to as "City"), acting by order of and through its Board of Airport Commissioners,
(hereinafter referred to as "Board") of the Department of Airports (hereinafter referred to as
"Department" or "LAWA"), and FIRST CLASS VENDING, INC. (hereinafter referred to as
"Concessionaire").

RECITALS

WHEREAS, LAWA desires to secure vending machine services at Los Angeles
International Airport (hereinafter referred to as "LAX") and Van Nuys Airport (hereinafter referred
to as "VNY"), including but not limited to the Van Nuys FlyAway® Terminal Building
(hereinafter referred to as VNY FlyAway®). LAX, VNY, and VNY FlyAway® may hereinafter
collectively be referred to as "Airport" or "Airports"; and,

WHEREAS, LAWA issued a Request for Bids for vending machine services (hereinafter
referred to as "RFB") for Airports; and,

WHEREAS, Concessionaire's bid was chosen by LAWA after review of all bids submitted
as the best bid based on the criteria set forth in the RFB; and,

WHEREAS, LAWA desires to secure said vending machine services from Concessionaire;

and,

WHEREAS, Concessionaire has agreed to provide vending machine services at Airports
under the terms set forth below;

NOW, THEREFORE, in consideration of the promises, and of the terms, covenants, and
conditions hereinafter contained to be kept and performed by the respective parties hereto, IT IS
MUTUALLY AGREED AS FOLLOWS:

Section 1.0  Authorization.

1.0 LAWA hereby grants to Concessionaire the right to perform non-exclusive vending
services at Airports under the terms and conditions of this Agreement, with the exception of those
vending machines located on LAWA property with an active LAWA Concessions Agreement and
areas with a valid agreement with LAWA (i.e. lease or tariff), including break rooms in saidareas.
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Section 2.0  Definitions.

2.1  The following words and phrases when used in this Agreement, or any
amendment hereto, shall have the meanings given to them in this Paragraph:

BOARD: The Board of Airport Commissioners of the City of Los
Angeles.

DEPARTMENT: The Department of Airports of the City of Los Angeles.

CHIEF EXECUTIVE Chief Executive Officer of the Department of Airports or his

OFFICER: or her designee (hereinafter collectively referred to as CEO).

VENDING SERVICES: The installation, operation and maintenance of self-service
vending machines and the sale of products through such
machines.

CONCESSION AREA: All assigned areas in Airport with self-service vending

machines, approved by the CEO for vending services, including
areas designated by City at LAX Terminals 1, 2, 4, 5, 6, 7, 8,
Tom Bradley International Terminal (TBIT), the American
Eagle Remote Terminal, parking structures, remote lots,
including the new LAX Economy Parking Facility, break rooms
in various LAWA operated buildings, as well as at the Van
Nuys Flyaway Bus Terminal located at VNY, as described in
Exhibit A. The concession area includes the actual footprint
occupied by the vending machine.

Section 3.0 Term.

3.1 The term of the Agreement shall commence on the Effective Date and will
be for a period of five (5) years, with two (2) one-year options exercisable by the CEO
upon written notice to Concessionaire. LAWA may terminate this Agreement, with or
without cause, upon giving Concessionaire a thirty (30) days written notice, or as
provided elsewhere in this Agreement. The parties hereto agree that any Agreement
between LAWA and Concessionaire that may be in effect at the time of entering into this
Agreement with regard to the Concession Area shall be terminated as of the
commencement date of this Agreement.

32 If Concessionaire remains in possession of all or any part of the Concession
Area after the expiration of the term hereof, with or without the express or implied consent
of LAWA, such tenancy shall be from month to month only, and not a renewal hereof or
an extension for any further term, and in such case, percentage rent, as defined in Section
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7.0, and other monetary sums due hereunder shall be payable in the amount and at the
time specified in the Agreement and such month to month tenancy shall be subject to
every other provision, covenant and agreement contained herein. Acceptance by LAWA
of percentage rent after such expiration or earlier termination shall not constitute a
holdover hereunder or result in a renewal. The foregoing provisions of this Subsection
are in addition to and do not affect the right of re-entry or

.any right of LAW A hereunder or as otherwise provided by law, and in no way shall affect
any right which LAW A may otherwise have to recover damages from Concessionaire for
loss or liability incurred by LAWA resulting from such failure by Concessionaire to
surrender the Concession Area. Nothing contained in this Subsection shall be construed
as consent by LAWA to any holding over by Concessionaire, and LAWA expressly
reserves the right to require Concessionaire to surrender possession of the Concession
Area to LAWA as provided in this Agreement upon the expiration or other termination
of this Agreement.

Section 4.0 Agreement Rights Granted.

4.1 For and in consideration of the payment of the compensation to LAWA as
hereinafter provided, LAW A hereby grants to Concessionaire, subject to all terms, covenants
and conditions of this Agreement, the non-exclusive right to a Vending Machine Concession
at Airports for LAWA property and spaces occupied by LAWA, excluding LAWA property
with an active LAWA Concessions Agreement and areas with a valid agreement with LAWA
(i.e. lease or tariff). The RFB is attached hereto and incorporated by reference herein as
Exhibit A. The Concessionaire's Response to the RFB is attached hereto and incorporated by
reference herein as Exhibit A-1. Any conflict in the terms and conditions between Exhibit A
and Exhibit A-1 shall be resolved in favor of the language set forth in Exhibit A.

42  Concessionaire shall not conduct any other business, provide any other service
or sell any type of merchandise from the vending machines, other than as specified in the RFB
without written authorization from the CEO.

43 Concessionaire shall have the right and obligation to operate and maintain a
vending machine concession at the location set forth in the RFB. During the term of the
Agreement, the CEO may require the Concessionaire to relocate and/or add or delete one or
more vending machine(s) to meet the needs of LAWA or to accommodate remodeling
projects. Due to the terms herein, Concessionaire may or may not have the same number of
vending machines operable asthose noted at the commencement of this Agreement.

4.4  Throughout the term of this Agreement, Concessionaire, its agents, servants,
employees, contractors, Concessionaires and business invitees, shall have ground ingress and
egress to and from the vending machines. Such access shall be subject to reasonable airfield
access control and permitting requirements as may be established by LAWA and temporary
blockage or redirection due to Airports' construction or Airports' operational necessity.
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Section 5.0  Prices.

5.1 During the term of this contract, the size and prices of products to be distributed
from vending machines of Concessionaire shall be set by Concessionaire with the approval of
the CEO. Any and all changes in size and/or prices shall be submitted in writing to LAWA
and require the written approval of the CEO prior to any change in size and/or price.

52 Concessionaire shall charge retail prices for its products that are reasonable and
consistent with market standards. Prices shall not exceed eighteen percent above "street
pricing". For purposes of this contract, "street pricing" is defined as the average price for
similar products offered for sale in similar merchandisers within a five-mile vicinity of
LAX and VNY. LAWA will monitor prices by means of periodic inspections of the vending
machines and all prices are subject to approval by LAWA. Price increases shall only occur
with prior written approval from the CEO.

Section 6.0 Concessionaire's Services and Rent,

6.1 Type of Equipment and Vending Machines:

o Cold Drink Merchandiser: Vends no less than four selections of popular brand name ice
cold soft drinks, juice drinks, and water. The cold drinks can be canned or bottled. If the
location requires two or more cold drink merchandisers, the Concessionaire must provide
a variety of canned and bottled cold drinks merchandisers.

o Hot Drink Merchandiser: Offers hot chocolate, tea, and coffee with regular/extra cream,
without cream, and with/without sugar.

o Glass Front Snack Merchandiser: Vends a variety of top-brand candy bars, chips,
cookies, and snacks.

o Hot/Cold Food Merchandiser: Vends a variety of hot and cold foods, small containers
of regular/skim milk, and small containers of orange juice. The assortment should be
balanced.

o Change machine: Must provide change to customers for $5, $10, and $20 bills.

o Microwave: Must be provided if food items that require heating are offered in adjacent
vending machines. A stand must be provided if a countertop is not available in the area.

Each vending machine will also be tagged with unique identifying numbers which will need to be
reflected on the monthly revenue reports. Refrigerated beverage vending machines must be
Energy Star approved and listed on Energy Star's most recent "Refrigerated Beverage Vending
Machine Qualified Model List" which can be found at http.//www.energystar.gov/ia/products/prod

lists/vending machines prod list.pdf.

6.2 Addition, Deletion, and Relocation of Vending Machines and Airport Locations.
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Concessionaire understands and acknowledges that at any time during the term hereof, the CEO
may require, at Concessionaire's expense, for security reasons or otherwise: (1) the reduction in
the number of vending machines at any particular location; (2) the relocation of a portion or all of
vending machines; (3) an increase in the number of vending machines at any designated area; or
(4) the installation of vending machines in locations other than those originally determined at the
commencement of this Contract. Any and all such vending machine modifications and/or
relocations will be at the sole expense of Concessionaire. LAWA will attempt to provide as much
notice as possible for the removal or relocation of vending machines. Deletion or temporary
disruptions of Concessionaire's operations shall not entitle Concessionaire to a temporary location
elsewhere. Concessionaire acknowledges that the number of vending machines in operation may

change from the amount at the commencement of this agreement due to the terms of this Section
6.2 herein.

6.3 The "rent commencement date" will commence once a vending machine is
installed. Rent will be pro-rated for vending machines that are installed after the first of the month.

6.4  Employees and Sub-contractors. Concessionaire shall employ a sufficient number
of personnel to handle the office, administrative and maintenance duties incidental to the operation
of the business herein authorized. Upon notice from the CEO of any non- conformity herewith,
Concessionaire shall forthwith take all steps necessary to eliminate the condition complained of
within twenty-four (24) hours of said notice. Concessionaire may engage sub-contractors to
perform its vending machine services under this Contract. Concessionaire will be responsible to
LAWA to fulfill Concessionaire's obligations under this Contract in the event Concessionaire
engages a subcontractor or subcontractors.

6.5 Manager for Airport. Concessionaire shall designate an appropriate manager for
each respective Airport who shall be in charge of the concession business authorized herein as
well as be responsible for the twenty four (24) hours a day, seven (7) days a week, three hundred
sixty five (365) days a year emergency contact for Concessionaire's maintenance and service
issues. Concessionaire's manager(s) shall be accessible by phone and shall return any call within
one (1) hour.

6.6  Inspection. Concessionaire shall ensure that its employees make regular
inspections (no less than one inspection per four (4) days) of its vending machines and all parts of
the Concession Area covered by this Agreement. In addition, at the CEQ’s discretion, responsible
representatives of LAWA and Concessionaire shall meet for the purpose of making a complete
inspection of said locations, and reviewing the quality of service, condition of repair and
cleanliness of said locations, and such other matters as LAWA may wish to review. In any case,
Concessionaire shall service all its vending machines and related equipment as often as is
necessary to keep the machines and equipment properly supplied, clean, and fully operational.
Concessionaire will maintain a program of regular preventive maintenance and replacement of
worn, damaged, or malfunctioning machines. LAWA may require Concessionaire to replace
machines that cannot be returned to service within forty-eight (48) hours of the service call.
Replacement machines will be of a type and condition at least equal to the machines that are
replaced. Concessionaire will keep its vending machines, microwaves and change machines, and
any and all other equipment supplied, and areas soiled by Concessionaire, neat and sanitary.
Concessionaire will clean all spills that occur while filling, cleaning, or maintaining its machines,

clean the front of each machine each time Concessionaire restocks or services it, and remove
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packaging and waste from the Concession Area after each service call. Concessionaire shall
cooperate with LAWA to promptly remedy any sanitary problems related to Concessionaire's
machines.

6.7 Vending Machines. The vending machines supplied by Concessionaire shall be its
newest or most recent models, in new or like new condition, of a size and type acceptable to the
CEO and must have credit and/or debit card capability. All vending machines and each respective
location therefor will comply with the Americans with Disability Act regulations and any
amendments or successor statutes thereto. Concessionaire shall supply a coin changer within the
immediate vicinity of each vending machine area as specified by LAWA. Concessionaire shall
use best efforts to ensure that all vending machines are in operation at all times and in any case,
each machine shall be fully operational at least ninety-nine percent (99%) of the year.
Concessionaire shall repair or replace any malfunctioning vending machine within twenty four
(24) hours after notice from LAWA.

6.8  Products Sold. Concessionaire will maintain fresh products in its vending
machines and will ensure that all products vended shall conform in all respects to local, state, and
federal laws and regulations relating to the standards of food and drink and shall be suitable for
human consumption in all respects. Concessionaire shall ensure that all products offered by the
vending machine are in stock at all times. If there are any product recalls for the products sold
through the vending machines, Concessionaire shall immediately: (i) notify LAWA; (ii) remove
the recalled products; (iii) post a notice regarding the recall on vending machines that had been
selling the product; and (iv) cooperate with LAW A regarding efforts to protect the health, safety
and welfare of Airport invitees.

6.9  Operating Notices. Concessionaire will affix to each vending machine a prominent
notice containing instructions on how to (1) operate the machine, (2) report malfunctions, (3)
comment on product quality, and (4) request refunds.

Section 7.0  Concession Fees. Charges and Accountability.

7.1 Monthly Concession Fees. As consideration for City's granting the concession
rights described in this Agreement, Concessionaire shall pay to City on a monthly basis for each
month ("Monthly Concession Fee") during the Term of this Agreement as it may be extended
pursuant to the terms hereof, the greater of

(A) a minimum monthly guarantee ("MMG") equal to One Hundred Dollars
($100) per machine installed or operated by Concessionaire pursuant to this Agreement
(hereinafter referred to as "Vending Machine Fee"); or,

(B) afee ("Percentage Fee") equal to Fifty-Nine Point Five Percent (59.5%) of the
Gross Receipts (as defined below) per month.

7.1.1 The Monthly Concession Fee and all Additional Fees payable by
Concessionaire hereunder are sometimes collectively referred to as "Fees". "Additional
Fees" shall mean all sums, fees, charges, payments, and other amounts due hereunder from
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Concessionaire other than Monthly Concession Fee.

7.12 Concessionaire shall provide a monthly accounting of all concession
activity to the Department in an electronic database format acceptable to the CEO,
indicating a summary of total revenues in each category and for all subcontractors; and, a
breakdown by category and location of the gross sales.

7.13 Concessionaire shall also furnish to LAWA within ninety (90) days after
the end of each year during the Term, an annual accounting of all business transactions
conducted by Concessionaire at Airports pursuant to this Agreement, prepared at the
close of Concessionaire's contract year in a form and with such detail as the CEO may
request, together with such other financial and statistical reports, including a statement
of Gross Receipts and concession fees and charges paid to LAWA by Concessionaire,
as the CEO may reasonably require. Such annual accounting shall be prepared in
accordance with generally accepted accounting principles, shall be certified by an
independent Certified Public Accountant, and shall be approved and certified as being
correct by an officer of the Concessionaire.

7.1.4 Each vending machine will also be tagged with identifying numbers
located on a conspicuous part of the machine. Identifying numbers along with
installation dates for each individual machine shall be reflected on the monthly revenue
reports. LAWA reserves the right to inspect and audit the tracking systems as needed.

7.2  Gross Receipts Defined. "Gross Receipts" mean the aggregate total of charges

and fees, including but not limited to, any and all fees or charges imposed upon users of the
vending machines at Airports, including, without limitation, any compensation due to
Concessionaire or Concessionaire's subcontractors derived from operation of vending
machines at Airports, and shall further include, without limitation, all receipts whether by coin
or currency, on account, by check or credit card, or in any other manner, derived by
Concessionaire as a result of its operation of the concession rights herein granted, and shall
also include, without limitation, the charges received or billed (whether or not received or
collected) by Concessionaire from the provision of its payphone services at Airports pursuant
to this Agreement.

7.2.1 Collections. Concessionaire shall be responsible for collections and shall
assume all financial responsibility for dishonored credit cards and loss of uncollected
funds. Amounts attributable to dishonored credit cards and uncollected funds shall not
reduce Gross Receipts for the purpose of calculating the Percentage Fee described in
Section 7.1.

7.3 Statements and Payment of Percentage Rent.

7.3.1 Monthly Statement. No later than twenty (20) days after the end of each
calendar month in Agreement, Concessionaire shall submit to LAWA an itemized
written statement for the preceding calendar month showing the Gross Sales from
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Concessionaire's Concession Area and all permissible « deductions or exclusions
(hereinafter referred to as "Monthly Statement") together with the concession fee
payment. If the Commencement Date of this Agreement falls on a date other than the
first day of a month, the Gross Sales from the partial month shall be added to, and the
partial month shall be included in, the Monthly Statement for the first full calendar
month in the Term. The Monthly Statement shall be certified by Concessionaire or
Concessionaire's duly authorized officer or agent to be true and accurate. All monthly
statements shall be mailed to the following address:

LAWA Los Angeles World Airports
P.O. Box 102662
Pasadena, CA 91189-2662

and shall be submitted by e-mail to the following address: activityreports@lawa.org. LAWA
may designate an alternate address at any time upon giving Concessionaire a thirty (30) day
advance, written notice.

7.4  Concessionaire's Books and Records. Concessionaire shall keep and maintain
accurate books and records of account in accordance with generally accepted accounting
principles (hereinafter referred to as "GAAP") for all business conducted in the Concession
Area. Concessionaire shall also keep all supporting documentation for Gross Sales and
exclusions or deductions from Gross Sales, including, as applicable, daily receipts, sealed
cash register rolls, and serialized sales slips. Concessionaire shall keep and maintain the
foregoing books, records, and supporting documentation pertaining to each Agreement year
for at least two years after expiration of that Agreement year. Notwithstanding the foregoing,
if any book, records, or supporting documentation kept and maintained by Concessionaire are
the subject of an audit requested by LAWA or an unresolved controversy involving LAWA,
Concessionaire shall keep and maintain them until the audit or controversy isterminated.

7.5 Audit. City's accountants or representatives may examine the books and
records of Concessionaire for the purpose of conducting an audit. Concessionaire shall
produce these records for inspection and/or copying at the Concession Area and/or LAWA's
offices, at LAWA's option within fifteen (15) days of LAWA's request. In the event
Concessionaire does not make available to LAWA the pertinent books and records within the
aforesaid Fifteen (15) days as set forth in this subsection, Concessionaire agrees to pay for all
travel costs, housing, and other related expenses associated with the audit of said books,
reports, accounts, and records by LAWA at Concessionaire's place of records if said place of
records is outside of the greater Los Angeles metropolitan area. Claims of confidentiality
and/or trade secret shall not prevent City from auditing records or other supporting
documentation.

7.6 Delinquencies. Liquidated Damages and Disputes.

(a) The failure of Concessionaire to pay the fees specified herein when due shall
be a default for which LAWA may terminate this Agreement to Concessionaire or take such
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other legal action as it deems necessary. Without waiving any rights available under this
Agreement or by law, in the event of late or delinquent payment of fees, Concessionaire
recognizes that LAWA will incur certain expenses, the amounts of which are difficult to
ascertain. Therefore, in addition to the delinquent fees and charges, Concessionaire shall pay
liquidated damages as set forth below to compensate LAWA for all expenses and/or damages
and loss resulting from said late or delinquent payments by Concessionaire.

(b) The liquidated damages for late or delinquent payments herein shall be the
greater of ten percent (10%) per annum or the prevailing Prime Interest Rate as established
by the Federal Reserve Bank of San Francisco on advances to member banks under Section
13 and 13a of the Federal Reserve Act plus six percent (6%) per annum on the balance of the
unpaid monthly fees due, calculated from the date of delinquency until the close of the business
day upon which the delinquency payment is received by the LAWA.

Delinquent Payment. The term "Delinquent Payment" as used in this Agreement
means any minimum guarantee payment, service charges, fees, or other
charges payable by Concessionaire to LAWA that are not paid on the date
when due.

Accrued Fees. The termination of this Agreement by the lapse of time or otherwise
shall not relieve Concessionaire of its obligation to pay the minimum
guarantee payment, percentage fees, or charges or other fees accrued during
a period in which the Agreement is or was in effect which were unpaid at
the time of any such termination.

Pro Rata Payment. If the Agreement terminates without fault of Concessionaire on
any other day than the last day of the calendar month, the applicable
minimum annual guarantee payment, percentage fees, charges or other fees
for said month shall be paid pro rata in the same proportion that the number
of days the Agreement is- in effect for that month bears to the total number
of days in that month.

(c)  Notwithstanding other provisions of this Agreement, LAWA may rescind this
Agreement if (1) there are recurring disputes over deficiency assessments arising from the
provisions in this Agreement, or (ii) Concessionaire fails to maintain adequate records and
accounts reflecting its business and gross receipts under this Agreement.

7.7 Los Angeles Business Office, Record Retention, and Right to Inspect.

(a) Concessionaire undertakes and agrees, as a covenant and condition herein, to
establish a business office, preferably in the metropolitan area of Los Angeles, where
Concessionaire shall maintain, during the term of this Agreement, its permanent books, ledgers,
journals and accounts wherein are kept all entries reflecting both the gross receipts received or
billed by it from the business transactions at Airport and all other transactions of Concessionaire
at Airport. If Concessionaire chooses not to maintain its records at a Los Angeles area business
office, Concessionaire shall make all said records available in its Los Angeles Business office upon

fifteen (15) days notice. If said records are not made available within this fifteen (15) day period
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as noted, Concessionaire must pay for all traveling costs associated with the conducting of audits
by the City at Concessionaire's place of record. Such books, ledgers, journals, accounts and records
shall be available for inspection and examination by Executive Director during ordinary business
hours.

(b) To facilitate the inspection of Concessionaire's books and records, documents shall
be made available in electronically downloadable format whenever possible. When electronic
files do not exist, legible printed copies of the daily, weekly, and monthly sales summaries
classified by type of receipts must be provided. Concessionaire agrees to prepare and maintain
financial and sales records wherein are accurately kept all entries reflecting all gross receipts
as defined in this Agreement. Such records shall include, but not be limited to, general
ledgers; sales journals; daily sales reports; detailed daily reports: cash register tapes; trial
balances; sales tax reports; subsidiary ledgers; daily journals; original and closed rental
agreements; corporate charts of accounts; and lists of rental locations. Cash registers or
similar types of machinery, if used, shall be closed out at least once daily and shall be of a
type that will show the following: receipts segregated by category; any taxes separately stated
and collected; sales by dollar amount and by item count; and will carry forward a cumulative
total that cannot be reset.

(©) The CEO may examine, inspect, audit, and copy any and all of Concessionaire's
receipts-related books, records, reports, and accounts of its business authorized herein to be
conducted. Concessionaire shall retain said books, records, reports and accounts until the
information therein has been audited or examined by City.

(d) It is agreed that examinations of books, ledgers, journals and accounts of
Concessionaire will be conducted in accordance with generally accepted auditing standards
applicable in the circumstances and that, as such, said examinations do not require a detailed
audit of all transactions. Testing and sampling methods may be used in verifying reports
submitted by Concessionaire. Deficiencies ascertained by applying percentages of error,
obtained from such testing and sampling, may be applied by LAWA to the entire period of
reporting under examination and will be binding upon Concessionaire and, to that end, shall
be admissible in any court of law to prove any amounts due LAWA. In the event any
deficiency in the amount of two percent (2%) or greater of the compensation payable to
LAWA hereunder is ascertained, Concessionaire agrees to pay LAW A for the cost of the audit
and all deficiencies and all liquidated damages incurred. All information gained by LAWA
from such examinations shall be confidential and shall not be disclosed other than to carry out
the purposes hereof.

(e) LAWA's right to inspect Concessionaire's records is predicated upon the
inspection being reasonably related to determining whether Concessionaire is complying with
the terms of this Agreement.

® Upon completion of an audit, the audit findings of the LAWA shall be mailed
to the Concessionaire. If, as a result of the audit, the City determines that additional funds are
due the LAWA, Concessionaire shall have thirty (30) days from the date of the mailing of the
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audit findings to submit to the LAWA complete documentation supporting Concessionaire's
dispute of the audit findings. Failure of Concessionaire to dispute in writing the audit findings
within thirty

(30) days shall constitute acceptance of the audit findings, and waiver of the right to appeal
the audit findings.

(2) If, at the end of thirty (30) days, Concessionaire does not dispute the audit
findings, the LAWA will mail Concessionaire a written invoice of additional funds due. If
Concessionaire disputes the audit findings, LAW A will evaluate the documentation submitted
by Concessionaire. Should LAWA find, following such evaluation, that additional funds are
due, LAWA shall mail to Concessionaire a written invoice for such funds. Any additional
funds that LAWA finds to be due to LAWA, as the result of an audit, must be paid within
thirty (30) days of the mailing of a written invoice to Concessionaire for such funds. A late fee
of the greater of One Hundred Dollars ($100) or one-twentieth of one percent (0.05%) of the audit
invoice amount per day shall be assessed for each day that payment is late. In the event that timely
payment has not been made, liquidated damages shall be assessed from the date of the audit
invoice.

7.8  Certified Public Accountant (CPA) Audit Report. Within sixty (60) days following
the end of each calendar year of this Agreement, Concessionaire, at its own expense, shall submit
an audited statement of its yearly gross receipts for its Airport operations and such other reasonable
financial and statistical reports as Executive Director may require by written notice to
Concessionaire. This statement must be prepared by an independent CPA who is a member in
good standing with the American Institute of Certified Public Accountants (AICPA). The audited
statement of gross receipts will show all receipts by category by month for the contract year. If
through such audited statement it is established that additional fees are due LAWA, Concessionaire
shall pay such additional fees to LAWA no later than fifteen (15) days after completion of such
statement. Failure to pay such additional fees on time will be deemed a default under this
Agreement. If through such audited statement it is established that Concessionaire has overpaid
LAWA, LAWA will reimburse the Concessionaire, provided that reasonable justification for the
overpayment is given to satisfy the LAWA.

Section 8.0 Purchasing.

8.1 Concessionaire shall purchase and pay for all food, supplies and services utilized in
the vending machines.

Section 9.0  Facilities and Equipment.

9.1 Concessionaire shall, within thirty (30) days of execution of this Agreement, or as
approved by the CEOQ, install and have operational, all types of the vending machines as set forth
in the RFB. LAW A shall make available to Concessionaire the Concession Area, ready to operate
vending machines, including utilities service (except telephone) as may be reasonably required for
the efficient performance of this Agreement. LAW A shall have full access to the Concession Area
at all times.
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9.2 Concessionaire hereby expressly waives any and all claims against City's Department
of Airports, its employees, contractors and agents for compensation for any and all loss or damage
sustained to Concessionaire, its employees, contractors, agents, and/or property (including vending
machines) arising from any cause other than City's intentional misconduct, including but not
limited to defect, deficiency or impairment of the water supply, drainage or heating systems, gas
mains, electrical apparatus or wires furnished to the Concession Area covered by this Agreement,
or from loss resulting from water, tornado, earthquake, civil commotion or riot, and Concessionaire
hereby expressly releases and discharges City's Department and its officers, employees, servants
or agents from any and all demands, claims, actions and causes of action arising from any of the
aforesaid causes. Maintaining the cleanliness of the entire Concession Area facility is the
responsibility of Concessionaire.

9.2.1 Concessionaire shall contact LAWA Construction and Maintenance Division
to service any major infrastructure plumbing, electrical, or HVAC problems that may arise.
If such repairs are found to be the result of negligence or misuse on behalf of
Concessionaire, LAWA reserves the right to pass the cost of any service and/or repairson
to Concessionaire, plus an additional fifty percent (50%) administration fee. LAWA is not
responsible for any routine maintenance on equipment.

9.2.2 Concessionaire, at its own cost and expense, shall maintain all improvements,
equipment and fixtures in good condition and repair and in compliance . with all
requirements of law, including Los Angeles Fire Department Regulation No. 4, in
accordance with LAWA standards. If Concessionaire does not maintain said equipment
and fixtures in the manner described above, Concessionaire agrees to promptly reimburse
LAWA for the cost of any of said maintenance plus fifteen percent (15%) for administrative
and overhead charges.

93  Health and Safety. Concessionaire shall be responsible for compliance with all
federal, state and local safety and health laws and regulation with respect to the Concession Area.

94  Equipment Concessionaire shall furnish and/or repair all equipment necessary to
operate the Concession Area.

Section 10.0 Cleaning Responsibilities:

10.1  Concessionaire shall maintain high standards of sanitation and shall be responsible
for routine cleaning in the Concession Area.

10.2  Concessionaire shall regularly clean each vending machine.

10.3  Concessionaire shall comply with current and future City regulations regarding the
reduction and recycling of trash and debris.

Section 11.0 Limitations on Operation of Concession Area.

11.1  Concessionaire shall not use the Concession Area, or any portion thereof, for any

purpose other than set forth in this Agreement, without the written consent of the CEO, which
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consent may be withheld in the CEO’s sole discretion.

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
Concession Area. This public right of flight shall include the right to cause in said airspace any
noise inherent in the operation of any aircraft used for navigation or flight through the said airspace
or landing at, taking off from, or operating on Airport. Concessionaire agrees not to make any
claim or institute legal action against City under any theory of recovery for any interference with
Concessionaire's use and enjoyment of the Concession Area 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 Concessionaire arising from City's operation of Airport.

11.2  Concessionaire, by accepting this Agreement, agrees for itself and its successors
and assigns that it will not make use of the Concession Area 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 enter upon
the Concession Area hereby Contracted and cause the abatement of such interference at the
expense of Concessionaire.

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

11.4  Concessionaire 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 written approval from the CEO.

11.5 Concessionaire 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
Concession Area, unless such installation or use is directly related to the conduct of
Concessionaire'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 CEO. Concessionaire may not license or sublease to others the right to install or use antennae
or other telecommunications equipment on the Concession Area.

Section 12.0 Taxes. Licenses and Permits.

12.1  Concessionaire shall pay any and all taxes of whatever character that may be levied
or charged upon the vending machines in the Concession Area, or upon Concessionaire's
improvements, fixtures, equipment, or other property thereon or upon Concessionaire's use
thereof. Concessionaire shall also pay all license or permit fees necessary or required by law or
regulation for the conduct of Concessionaire's business or use of the Concession Area, including

any and all government health licenses and permits.
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12.2  If a claim is made against City for any of the above charges, City shall promptly
notify Concessionaire in writing; provided, however, that failure by City to give such notice shall
not constitute a waiver of Concessionaire's obligation to pay such taxes, license and/or permit fees.
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,
Concessionaire, as the party in whom the possessory interest is vested, shall be subject to the
payment of the property taxes levied upon such interest.

12.3  The obligations of Concessionaire under this Section, however, shall not prevent
Concessionaire from contesting the validity and/or applicability of any of the above charges and
during the period of any such lawful contest, Concessionaire 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 Concessionaire is held responsible for such taxes and/or fees,
Concessionaire 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 Concessionaire such sum(s) to which Concessionaire is legally entitled.

Section 13.0 Business Tax Registration.

13.1 Concessionaire represents that it has registered its business with the City Clerk of City
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). Concessionaire 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 14.0 Liquidated Damages.

14.1  Payment of concession fee shall be delinquent if not received by City within five
days following the due date. Without waiving any rights available under this Agreement or by
law, in the event of delinquent payments, Concessionaire recognizes that City will incur certain
expenses, the amount of which is difficult to ascertain. Therefore, in addition to payment(s)
owing, Concessionaire agrees to pay the liquidated damages set forth in Section 7.6 above.

14.2  City may draw such delinquent payments from the Faithful Performance Guarantee
required pursuant to Section 37.0 Faithful Performance Guarantee and continue assessing liquidated
damages until the Performance Guarantee is replenished to the level required in Section 37.0 Faithful
Performance Guarantee.

Section 15.0 City's Right of Access and Inspection.

15.1 City, by and through its officers, employees, agents, representatives, and contractors,
shall have the right at all reasonable times and in a reasonable manner, upon notice to
Concessionaire, to enter upon the Concession Area for the purpose of inspecting the same or for
doing any act or thing which City may be obligated or have the right to do under this Agreement,
or otherwise, and no abatement of rental shall be claimed by or allowed for Concessionaire by
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reason of the exercise of such rights. In the exercise of its rights under this Section, City, its
officers, employees, agents, and contractors shall not unreasonably interfere with the conduct
of Concessionaire's business on the Concession Area as herein authorized.

Section 16.0 Financial Terms.

16.1 All services to be provided by Concessionaire under this Agreement shall be
provided at Concessionaire's expense.

Section 17.0 Renegotiation.

17.1 The financial terms set forth in this Agreement and other obligations assumed by
Concessionaire hereunder are based on conditions in existence on the date Concessionaire
commences operations, including by way of example, City's employee population and
working conditions; labor, food and supply costs; and federal, state and local sales, use and
excise taxes. In the event of a change in such conditions, the financial terms or other
obligations assumed by Concessionaire may be renegotiated on a mutually agreeable basis to
reflect such change. The CEO shall have the authority to negotiate any such change in
financial terms.

Section 18.0 Proprietary Materials.

18.1 LAWA agrees that all computer software programs, signage and marketing and
promotional literature and material (collectively referred to as "Proprietary Materials) used by
Concessionaire in the Concession Area in connection with the vending machine services
provided by Concessionaire under this Agreement shall remain the property of
Concessionaire. Upon termination of this Agreement, all use of trademarks, service marks
and logos owned by Concessionaire or licensed to Concessionaire by third parties shall be
discontinued by LAWA, and LAWA shall immediately return to Concessionaire all
proprietary materials.

Section 19.0 Signs.

19.1 Concessionaire shall not erect, construct or install any advertising displays or
fixtures at any location at Airports for any reason at any time without the prior written consent
of the CEQO, except as may be provided elsewhere in this Agreement. Concessionaire vending
machines may only display advertising that pertain the products being sold within the
particular vending machine.

19.2 No identification signs pertaining to Concessionaire's operations shall be
installed or placed in or on the Concession Area or Airport until Concessionaire has submitted
to LAWA drawings, sketches, design dimensions, and type and character of such
identification signs proposed to be placed thereon or therein and has received written approval
from the CEO. Any conditions with respect to the use of said signs stated by the CEO in the
latter's written approval thereof shall be conditions of this Agreement as if fully set forth
herein. Only signage that is approved by LAWA can be placed in the Concession Area.
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19.3 In the event Concessionaire fails or refuses to remove any advertising displays
within twenty-four (24) hours of receiving a written notice or request to do so from the CEO,
LAWA shall have any and all of the following options:

1) Commence termination of this Agreement pursuant to the terms of this
Agreement;

(11)  Physically remove the offending display materials and require
Concessionaire to pay all costs of LAWA-related thereto plus fifteen percent (15%)
administrative and overhead charges;

(i)  Require Concessionaire to pay LAWA the sum of One Thousand Dollars
($1,000) per day for each day that the offending sign or graphic material continues to be in
violation of LAWA's written notice, said payment to be viewed by the parties as additional
concession fees. The acceptance of any such additional concession fees by LAWA from
Concessionaire shall not be viewed as a waiver of any breach of the terms of this
Agreement.

Section 20.0 Insurance.

20.1 Concessionaire shall procure at its expense, and keep in effect at all times during
the term of this Agreement, the types and amounts of insurance specified on Insurance, Exhibit B,
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, its Department of Airports, its Board and all of City's
officers, employees, and agents, their successors and assigns, as insureds, against the areas of risk
described in Exhibit B hereof with respect to Concessionaire's acts or omissions in its operations,
use, and occupancy of the Concession Area or other related functions performed by or on behalf
of Concessionaire in, on or about Airport.

202 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."

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

20.4  City shall have no liability for any premiums charged for such coverage(s). The
inclusion of City, its Department of Airports, Board and all of City's officers, employees, and agents,
their successors and assigns, as insureds is not intended to, and shall not, make them, or any of them,

Draft Vending Machine Agreement - LAX, VNY & Van Nuys F'lyAway Terminal
Building
44



a partner or joint venturer with Concessionaire in Concessionaire's operations at Airport. In the event
Concessionaire 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 Concessionaire, and Concessionaire 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.

20.5 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, Concessionaire 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.

20.6  Concessionaire 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 Concessionaire
occupying the Concession Area. 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.

20.7  City and Concessionaire 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 Concessionaire, 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.

20.8  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;
Concessionaire 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 21.0 City Held Harmless.

21.1 In addition to the provisions of Section 20.0 Insurance herein, Concessionaire shall
defend, indemnify and hold harmless City and any and all of City's departments, 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 cost of litigation), claimed by anyone (including Concessionaire and/or
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Concessionaire's agents or employees) by reason of injury to, or death of, any person(s), or for
damage to, or destruction of, any property, including property of Concessionaire, and alleged to
arise out of, pertain to, or relate to the Concessionaire's performance of the contract, whether or
not contributed to by any act or omission of City, or of any of City's departments, boards, officers,
agents or employees.

21.2 In addition, Concessionaire agrees to protect, defend, indemnify, keep and hold
harmless City and any and all of City's departments, boards, officers, agents, employees, assigns
and successors in interest from and against any and all claims, damages, liabilities, losses and
expense arising out of any threatened, alleged or actual claim that the end product provided to
LAWA by Concessionaire 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. Concessionaire agrees to, and shall, pay all damages, settlements,
expenses and costs, including cost of investigation, court costs and attorney's fees, and all other
costs and damages sustained or incurred by City and any and all of City's departments, Boards,
officers, agents, employees, assigns and successors in interest arising out of, or relating to, the
matters set forth above in this paragraph of the City's Hold Harmless agreement.

21.3  Survival of Indemnities. The provisions under this Section 22 shall survive the
termination of this Agreement. Rights and remedies available to the City hereinabove shall survive
the 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.

Section 22.0 Hazardous and Other Regulated Substances.

22.1  For the purposes of this Agreement, "hazardous substances" means:

22.1.1 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

22.1.2 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

22.1.3 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
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22.1.4 Any substance the presence of which on the Demised Premises causes
or threatens to cause a nuisance upon the Demised Premises or to adjacent properties
or poses or threatens to pose a hazard to the health or safety of persons on or about the
Demised Premises; or

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

22.1.6 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.

222 Except for conditions existing prior to the original occupancy of the Demised
Premises by Concessionaire or by Concessionaire's predecessors in interest, Concessionaire
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
Demised Premises, on the user of the land, or on the user of the improvements.
Concessionaire agrees that any claims, damages, penalties, or fines asserted against or levied
on City and/or the Concessionaire as a result of noncompliance with any of the provisions in
this Section shall be the sole responsibility of the Concessionaire and that Concessionaire
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
Concessionaire's non-compliance with any of the terms of this Section, and Concessionaire
shall indemnify and reimburse City for any such payments.

22.3 Except for conditions existing prior to the original occupancy of the Demised
Premises by Concessionaire or Concessionaire's predecessors in interest, in the case of any
hazardous substance spill, leak, discharge, release or improper storage on the Demised
Premises or contamination of the Demised Premises by any person, Concessionaire agrees
to make or cause to be made any necessary repairs or corrective actions as wen as to clean
up and remove any spill, leakage, discharge, release or contamination. In the case of any
hazardous substance spill, leak, discharge, release or contamination by Concessionaire or its
employees, servants, agents, contractors, or subcontractors on the Demised Premises or as
may be discharged or released in, on or under adjacent property which affects other property
of City or its tenants, Concessionaire 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 Concessionaire 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 Concessionaire's sole cost and expense
and Concessionaire shall indemnify and pay for and/or reimburse City for any and all costs City

incurs as a result of any repair, cleanup, or corrective action it takes plus an additional fifty
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percent (50%) administrative fee.

224 If Concessionaire installs or uses already installed underground storage tanks,
above-ground storage tanks, pipelines, or other improvements on the Demised Premises for the
storage, distribution, use, treatment, or disposal of any hazardous substances, Concessionaire
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 Concessionaire'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.

22.5 Concessionaire shall promptly supply City with complete and legible copies of all
notices, reports, correspondence, and other documents sent by Concessionaire to or received by
Concessionaire 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.

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

Section 23.0 Assignments. Transfers. and Encumbrances Prohibited.

23.1 Concessionaire shall not in any manner, directly or indirectly by operation of law or

otherwise, hypothecate, mortgage, pledge, transfer or otherwise encumber or assign the Agreement
rights herein created nor shall Concessionaire sublet, sublease, license or otherwise authorize the
right to use, in whole or in part, the assigned areas or the Agreement rights herein granted without
the prior, written consent of Executive Director. For purposes of this Agreement, the terms
"transfer" and "assign" shall include, but not be limited to, the following:
(1) if Concessionaire 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; (i1) if Concessionaire is a corporation, any cumulative or aggregate
sale, transfer, assignment, or hypothecation of fifty percent (50%) or more of the voting shares of
Concessionaire; (ii1) the dissolution by any means of Concessionaire; and, (iv) a change in business
or corporate structure. Any such assignment, mortgaging, pledging, transfer, or encumbrancing
of the Agreement rights, or any subletting, subleasing or licensing of the use of the whole or any
part of the assigned areas or other violations of the provisions of this Section 29.0 shall be voidable
at City's option and shall confer no right, title or interest in or to this Agreement, or right of
occupancy of the whole or any portion of the Concession Area, upon any such assignee,
mortgagee, pledgee, encumbrances or other lien holder, successor or purchaser.

23.2 The interest of Concessionaire under this Agreement shall not, except at City's option
and with its written consent, be assignable or transferable by operation of law. In case of the
bankruptcy of Concessionaire or of the appointment of a receiver for Concessionaire, or if a
receiver is appointed to take possession of any of the equipment or improvements installed at
Airport as a result of any act or omission of Concessionaire, or if Concessionaire makes an
assignment of this Agreement for the benefit of creditors, or if any person attempts to take
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possession of such equipment or improvements pursuant to any attachment, execution or the levy
of any judicial process, no one shall acquire any right, title or interest in or to this Agreement or
the rights herein granted without first securing the written consent of City.

23.3. When proper consent has been given by the CEO, 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 24.0 Nondiscrimination and Equal Employvment
Practices/Affirmative Action Program.

24,1 Federal Non-Discrimination Provisions.

24.1.1 The Concessionaire for himself, his heirs, personal representatives,
successors in interest, and assigns, as a part of the consideration hereof, does hereby
covenant and agree as a covenant running with the land that in the event facilities are
constructed, maintained, or otherwise operated on the 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, the
Concessionaire 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).

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

24.1.3 The Concessionaire 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 the Concessionaire 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
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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).

24.1.4 Concessionaire 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 Concessionaire may be allowed to make
reasonable and nondiscriminatory discounts, rebates, or other similar types- of price
reductions to volume purchasers (USE GUIDE, paragraph 11).

24.1.5 Concessionaire agrees that it shall insert the provisions found in
Subsections 24.1.3 and 24.1.4 above in any sublease, assignment, license, or permit by
which said Concessionaire grants a right or privilege to any person, firm, or corporation to
render accommodations and/or services to the public on the Concession Area herein
Contracted.

242  Municipal Non-Discrimination Provisions.

24.2.1 Non-Discrimination In Operation of Concession Area. 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, gender identity, gender
expression, age, physical handicap, marital status, domestic partner status, or medical
condition in the Agreement, sublease, transfer, use, occupancy, tenure, or enjoyment of the
Concession Area or any part of the Concession Area or any operations or activities
conducted at the Concession Area or any .part of the Concession Area. Nor shall
Concessionaire or any person claiming under or through Concessionaire 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
Concession Area. Any sublease or assignment which may be permitted under this
Agreement shall also be subject to all non-discrimination clauses contained in Section 31.2.

24.2.2 Non-Discrimination In Employment. During the term of this Agreement,
Concessionaire 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. Concessionaire shall take affirmative action to insure that applicants
for employment are treated, during the term of this Agreement, without regard to the
aforementioned factors and shall comply with the affirmative action requirements of the
Los Angeles Administrative Code, Sections 10.8, et seq., or any successor ordinances or
law concerned with discrimination.

24.2.3 Equal Employment Practices. If the total payments made to City under this
Agreement are One Thousand Dollars ($1,000) or more, this provision shall apply. During
the performance of this Agreement, Concessionaire agrees to comply with Section 10.8.3
of the Los Angeles Administrative Code ("Equal Employment Practices"), which is
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incorporated herein by this reference. A copy of Section 10.8.3 has been attached hereto
for the convenience of the parties as Exhibit C. 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 Concessionaire to comply with the Equal Employment Practices provisions of
this Agreement may be deemed to be a material breach of this Agreement. No such finding
shall be made or penalties assessed except upon a full and fair hearing after notice and an
opportunity to be heard have been given to Concessionaire. Upon a finding duly made that
Concessionaire has failed to comply with the Equal Employment Practices provisions of
this Agreement, this Agreement may be forthwith terminated, cancelled or suspended.

242 4 Affirmative Action Program. If the total payments to LAWA under this
Agreement are One Hundred Thousand Dollars ($100,000) or more, this provision shall
apply. During the performance of this Agreement, Concessionaire 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
hereto for the convenience of the parties as Exhibit D. By way of specification but not
limitation, pursuant to Sections 10.8.4.E and 10.8.4.F of the Los Angeles Administrative
Code, the failure of Concessionaire 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 have been given to Concessionaire. Upon a
finding duly made that Concessionaire has failed to comply with the Affirmative Action
Program provisions of this Agreement, this Agreement may be forthwith terminated,
cancelled or suspended.

Section 25.0 Disabled Access.

25.1 Concessionaire shall be solely responsible for fully complying with any and all

applicable present and/or future rules, regulations, restrictions, ordinances, statutes, laws and/or
orders of any federal, state, and/or local governmental entity and/or court regarding disabled access
to improvements on the Concession Area including any services, programs, or activities provided
by Concessionaire. Concessionaire shall be solely responsible for any and all damages caused by,
and/or penalties levied as the result of, Concessionaire's noncompliance. Further, Concessionaire
agrees to cooperate fully with City in its efforts to comply with the current Americans With
Disability Act and any amendments or successor statutes thereto. Notwithstanding the foregoing,
itis understood by both parties that Concessionaire's responsibility under this Agreement regarding
the accessibility of its vending machines that Concessionaire shall not be required under this
Agreement to construct ramps or otherwise render accessible the site where the equipment is

placed.
25.2  Should Lessee fail to comply with Section 25.1, then City shall have the right,

but not the obligation, to perform, or have performed, whatever work is necessary to achieve

equal

access compliance. Lessee will then be required to reimburse City for the actual cost of
achieving compliance, plus a fifteen percent (15%) administrative charge.

Section 26.0 Default. Termination. and Waiver.
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26.1 In the event Concessionaire fails to abide by the terms and conditions of this
Agreement, LAWA shall give Concessionaire written notice to correct the defect or default
and if same is not corrected, or substantial steps taken towards accomplishing such correction,
within ten (10) days after Concessionaire's receipt of such notification, LAW A may terminate
this Agreement thirty (30) days from the original date of Concessionaire's receipt of LAWA's
notice. LAWA's right of termination hereunder also applies if any of the following events
occur:

a.) The occurrence of any act which operates to deprive Concessionaire of the
rights, power, licenses, permits or authorities necessary for the proper conduct
and operation of the activities authorized herein,;

b.) Abandonment or discontinuance of operations by Concessionaire of its
business by any act(s) of Concessionaire;

c.) Any persistent violation on the part of Concessionaire, its agents or
employees of the traffic rules and regulations of City at Airport or disregard of
the safety of persons using Airport, upon failure by Concessionaire to correct
the same;

d.) Failure on the part of Concessionaire to maintain the quality of service
required by the terms of this Agreement, including, but not limited to, any
cessation or diminution of service by reason of Concessionaire being unable
for any reason to maintain in its employ the personnel necessary to keep its
fixed display signage in operation and available for public use, unless such use
is due to strike, lockout, or bona fide labor dispute;

e.) Failure by Concessionaire to maintain its vending machine locations or all
portions of its other equipment in a manner satisfactory to Executive Director;

f) Any substantial change in the ownership or proprietorship of
Concessionaire which, in the opinion of the Executive Director, is not in the
best interests of the City or the public; or

g.) The bankruptcy of Concessionaire; or the appointment of a receiver for
Concessionaire; or if a receiver is appointed to take possession of
Concessionaire's premises as a result of any act or omission of Concessionaire;
or if Concessionaire makes an assignment of this Agreement for the benefit of
creditors; or if possession of the premises is taken by virtue of any attachment,
execution or the levy of any judicial process, and such appointment, levy or
taking is not discharged or terminated within thirty (30) days.

26.2 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
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percentage rent hereunder by City shall not be deemed to be a waiver of any preceding breach by
Concessionaire of any term, covenant, or condition of this Agreement other than the failure of
Concessionaire to pay the particular rent so accepted, regardless of City's knowledge of such
preceding breach at the time of acceptance of such rent.

26.3 Cross Default. A material breach of the terms of any other lease, license, permit, or

contract held by Lessee with City shall constitute a material breach of this Agreement and shall
give City the right to terminate this Agreement for cause in accordance with the procedures set
forth in this section.

Section 27.0 Living Wage Ordinance and Worker Retention Ordinances.

27.1 Living Wage Ordinance.

27.1.1 General Provisions: Living Wage Policy. This Agreement is subject to the
Living Wage Ordinance (hereinafter referred to as "LWQO") (Section 10.37, et seq., of the
Los Angeles Administrative Code which is incorporated herein by this reference. A copy
of Section 10.37 has been attached hereto for the convenience of the parties as Exhibit E.
The LWO requires that, unless specific exemptions apply, any employees of tenants or
Concessionaires of City property who render services on the Contracted premises or
licensed premises 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 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 (hereinafter
referred to as "EITC") and to make available the forms required to secure advance EITC
payments from the employer pursuant to Section 10.37.4. Concessionaire 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, Concessionaire 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), Concessionaire agrees to comply with federal law
prohibiting retaliation for union organizing.

27.1.2 Living Wage Coverage Determination. An initial determination has been
made that this is a public Agreement under the LWO, and, that it is not exempt from
coverage by the LWO. The Living Wage Coverage Determination Form reflecting that
initial determination is attached to this Agreement as Exhibit E. Determinations as to
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whether this Agreement is a public Agreement or a license 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 Concessionaire in writing
about any re-determination by City of coverage or exemption status. To the extent
Concessionaire claims non-coverage or exemption from the provisions of the LWO, the
burden shall be on Concessionaire to prove such non-coverage or exemption.

27.13 Compliance: Termination Provisions And Other Remedies: Living
Wage Policy. If Concessionaire is not initially exempt from the LWO, Concessionaire

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 E,
contemporaneously with the execution of this Agreement. If Concessionaire is initially
exempt from the LWO, but later no longer qualifies for any exemption, Concessionaire
shall, at such time as Concessionaire 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 Concessionaire 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.

27.1.4. Subcontractor Compliance. Lessee agrees to include, in every
subcontract or sublease covering City property entered into between Lessee and any
subcontractor, a provision pursuant to which such subcontractor (A) agrees to comply with
the Living Wage Ordinance and the Service Contractor Worker Retention Ordinance with
respect to City's property; (B) agrees not to retaliate against any employee lawfully
asserting noncompliance on the part of the Subcontractor with the provisions of either the
Living Wage Ordinance 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 Living Wage Ordinance and Service Contractor Worker Retention
Ordinance directly against the subcontractor with respect to City property, and invoke,
directly against the subcontractor with respect to City property, all the rights and remedies
available to City under Section 10.37.5 of the Living Wage Ordinance and Section 10.36.3
of the Service Contractor Worker Retention Ordinance, as same may be amended from
time to time.

Section 28.0 Worker Retention Ordinance. This Agreement may be subject to the Worker
Retention Ordinance (hereinafter referred to as "WRQO") (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 for the convenience of the parties as Exhibit F. If applicable, Concessionaire must

also comply with the WRO which requires that, unless specific exemptions apply, all employers
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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 Twenty Five Thousand Dollars ($25,000)
and a contract term of at least three (3) months shall provide retention by a successor contractor for
a ninety- day (90) transition period of the employees who have been employed for the preceding
twelve months or more by the terminated contractor or subcontractor, if any as provided for in the
‘WRO. Under the provisions of Section 10.36.3(c) of the Los Angeles Administrative Code, City
has the authority, under appropriate circumstances, to terminate this Agreement and otherwise
pursue legal remedies that may be available if City determines that the subject contractor violated
the provisions of the WRO.

Section 29.0 Child Support Orders.

29.1 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 and has been attached for the
convenience of the parties as Exhibit G. Pursuant to this Section, Concessionaire (and any
subcontractor of Concessionaire providing services to City under this Agreement) shall (1) fully
comply with all State and Federal employment reporting requirements for Concessionaire's or
Concessionaire's subcontractor's employees applicable to Child Support Assignments Orders; (2)
certify that the principal owner(s) of Concessionaire and applicable subcontractors are in
compliance with any Wage and Earnings Assignment Orders and Notices of Assignment
applicable to them personally; (3) fully comply with all lawfully served Wage and Earnings
Assignment Orders and Notices of Assignment in accordance with California Family Code Section
5230, et seq.; and (4) maintain such compliance throughout the term of this Agreement. Pursuant
to Section 10.10(b) of the Los Angeles Administrative Code, failure of Concessionaire 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 Concessionaire or .applicable subcontractors to comply with any
Wage and Earnings Assignment Orders and Notices of Assignment applicable to them personally
shall constitute a default of this Agreement subjecting this Agreement to termination where such
failure shall continue for more than ninety (90) days after notice of such failure to Concessionaire
by City (in lieu of any time for cure provided elsewhere in this Agreement).

Section 30.0 Visual Artists' Rights Act.

30.1 Concessionaire shall not install, or cause to be installed, any work of art subject to
the Visual Artists' Rights Act of 1990 (as amended), 17 U.S.C. 106A, et seq., or California Code
Section 980, et seq., (hereinafter collectively referred to as "VARA") on or about the
Concession Area without first obtaining a waiver, in writing, of all rights under VARA,
satisfactory to the Executive Director and approved as to form and legality by the City
Attorney's Office, from the artist. Said waiver shall be in full compliance with VARA and
shall name City as a party for which the waiver applies.

30.2 Concessionaire is prohibited from installing, or causing to be installed, any
piece of artwork covered under VARA on the Concession Area without the prior, written
approval and waiver of the Executive Director. Any work of art installed on the Concession
Area without such prior approval and waiver shall be deemed a trespass, removable by City,
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by and through its Executive Director, upon three (3) days written notice, all costs, expenses,
and liability therefore to be borne exclusively by Concessionaire.

30.3 Concessionaire, in addition to other obligations to indemnify and hold City
harmless, as more specifically set forth in this Agreement, shall indemnify and hold harmless
City from all liability resulting from Concessionaire's failure to obtain City's waiver of VARA
and failure to comply with any portion of this provision.

30.4 The rights afforded City under this provision shall not replace any other rights
afforded City in this Agreement or otherwise but shall be considered in addition to all its other
rights.

Section 31.0 Attorney's Fees.

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

party.
Section 32.0 Egqual Benefits Ordinance.

32.1 Unless otherwise exempt in accordance with the provisions of the Equal
Benefits Ordinance (hereinafter referred to as "EBO"), 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.

32.2 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 a Contract with the City of Los Angeles, the Contractor will
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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."

32.3  The failure of Contractor to comply with the EBO will be deemed to be a material .
breach of the Contract by City. If Contractor fails to comply with the EBO, the City may cancel or
terminate 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 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 the 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
Contract.

Section 33.0 Notice.

33.1  Written notices to LAWA hereunder shall be sent to the Executive Director witha
copy sent to the City Attorney of the City of Los Angeles and addressed to said parties at:

Executive Director Los Angeles City Attorney -
Department of Airports 1 World Way

-1 World Way ‘Room 104
Post Office Box 92216 Los Angeles, CA 90045

Los Angeles, CA90009-2216
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or to such other address as these parties may designate by written notice to Concessionaire.

33.2  Written notices to Concessionaire hereunder shall be given by registered or
certified mail, postage prepaid, and addressed to:

Matthew Marsh

First Class Vending, Inc.
6875 Suva Street

Bell Gardens, CA 90201

or to such other address as Concessionaire may designate by written notice to LAWA.

Section 34.0 First Source Hiring Program For Airport Emplovers.
(For Work Performed at LAX Only)

34.1. As applicable, Concessionaire 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 H and made a material term of this Contract.
Concessionaire shall be an "Airport Employer" under the First Source Hiring Program.

Section 35.0 Exemption.

35.1 This action, as a continuing administrative activity, is exempt from the requirements of
the California Environmental Quality Act as provided by Article III, Section 2.F of the Los
Angeles City CEQA Guidelines.

Section 36.0 Laws. Rules. and Regulations.

36.1 Concessionaire 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 and all orders, directives, or
conditions issued, given or imposed by the CEO with respect to use of the roadways, driveways,
curbs, sidewalks, and parking areas in and about said Airport which are now in force or which may
be hereafter adopted by the Board of Airport Commissioners and/or the CEO with respect to the
operation of Airport; and.

36.2 Concessionaire 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 regulations.

Section 37.0 Faithful Performance Guarantee.

37.1 Within thirty (30) days after award of this Agreement, Concessionaire shall furnish
to LAWA, at Concessionaire's sole cost and expense, and shall keep in full force and eftect during
the complete term of this Agreement and for thirty (30) days thereafter, a Faithful Performance
Guarantee (hereinafter referred to as "FPG") in the continuing sum of not less than
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Dollars ($ ) or other security deposit for said amount acceptable to Executive Director,
guaranteeing full performance by Concessionaire of all of the terms, covenants and conditions
herein, including, but not limited to, payment of the compensation specified herein.

37.1.1 Concessionaire shall furnish to LAWA and maintain throughout the term of
this Agreement a FPG to secure the faithful performance by Concessionaire of all the
terms, provisions, and covenants contained herein including, but not limited to, the
payment of compensation as set forth herein. Such FPG shall be separate from any other
Guarantee(s) required by LAWA Faithful Performance Guarantees of Five Thousand
Dollars ($5,000) or less shall be in the form of a Cashier's Check, Money Order, Certificate
of Deposit or Irrevocable Letter of Credit. Faithful Performance Guarantees in excess of
Five Thousand Dollars ($5,000) shall be in the form of an Irrevocable Letter of Credit.
Letters of Credit shall be self-renewing from year-to-year and subject to termination upon
sixty(60) days written notice. All FPGs must be approved as to form by the City Attorney.

37.12 Concessionaire shall furnish such FPG in duplicate prior to Agreement
commencement or within thirty (30) days following notice of adjustment of rental. If, for
any reason, said FPG is not provided by Concessionaire and/or is not thereafter maintained
in sufficient amount throughout the term hereof, LAWA, subject to the notice requirements
of this Agreement may terminate this Agreement at any time upon giving Concessionaire
a thirty (30) day advance, written notice. Upon the expiration or earlier termination of this
Agreement, and if Concessionaire has satisfied all of its obligations to LAWA hereunder,
LAWA shall relinquish to Concessionaire said FPG following such expiration or earlier
termination and satisfaction of all obligations to LAWA. The FPG shall be submitted to:

Department of Airports
Accounting/Revenue FPG Administrator
P.O. Box 92216

Los Angeles, CA 90009-2216

37.13 Upon failure of Concessionaire to keep such FPG in effect at any time
during the term hereof, LAWA may terminate this Agreement by giving Concessionairea
five (5) day written notice in advance of such termination.

37.1.4 If, at any time during the term of this Agreement, the surety on said FPG
shall, in the opinion of the Executive Director, become unacceptable, said Executive
Director shall have the right to require an additional and sufficient surety which
Concessionaire shall furnish to the satisfaction of the Executive Director within thirty
(30) days after written notice to do so.

Section 38.0 Contractor Responsibility Program.

38.1. Concessionaire 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 I and incorporated herein by reference.
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Section 39.0 Environmentally Favorable Operations.

39.1 Concessionaire acknowledges for itself and any sub-concessionaires that its operation
of its activities under this Contract will be subject to all Department policies, guidelines and
requirements regarding environmentally favorable construction, use and/or operations practices
(hereinafter collectively referred to as "LAWA Policies") as such LAWA Policies may be
promulgated, revised and amended from time-to-time.

Section 40.0 Campaign Contributions.

40.1 Concessionaire, its and subcontractors, and their respective principals (hereinafter,
"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 or lease is valued at
$100,000 or more and requires approval of a City elected official. Additionally, Concessionaire is
required to provide and update certain information to the City as specified by law. Concessionaire
and any subcontractor subject to Charter Section 470(¢)(12) shall include the following notice in
any contract or lease 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 Concessionaire names
and addresses of the subcontractor principals and contact information and shall update that
information if it changes during the 12-month time period. Subcontractor's information
included must be provided to Concessionaire 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."

40.2 Concessionaire, its subcontractors, 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 41.0 Labor Peace Agreement.

41.1 Prior to the execution of this Agreement by LAWA, and as a condition precedent to
such execution: (i) Concessionaire shall have a signed Labor Peace Agreement (LPA) with the
labor organizations representing or seeking to represent concession workers at the premises
covered by the Agreement; (ii) Concessionaire shall have submitted to LAWA a copy of such
LPA, executed by all of the parties; and (ii1) such LPA shall prohibit such labor organizations and
their members from engaging in picketing, work stoppages, boycotts or other economic

interference with the business of Concessionaire at any of the airports operated by LAWA for the
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duration of the Agreement.

Section 42.0 Alternative Fuel Vehicle Requirement Program (LAX Only).

42.1 Concessionaire shall comply with the provisions of the Alternative Fuel Vehicle

Requirement Pro%lram The rules regulations, and recl[ulrements of the Alternative Fuel Vehicle
Program are attached as Exhibit J and made amaterial term of this Contract.

Section 43.0 Miscellaneous Provisions.

43 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 Concessionaire.

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

433 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.

43.4 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.

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

43.6 City's Consent. In each instance herein where City's, Board's or the CEO’s
approval or consent is required before Concessionaire may act, such approval or consent shall not
be unreasonably withheld, unless otherwise provided.

437 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.

43.8 Exclusivity. It is understood and agreed that nothing herein contained shall be
construed to grant or authorize the granting of an exclusive right within the meaning of Section
308 of the Federal Aviation Act [49 U.S.C. 40103 (e) and 40107(a)(4) (Public Law 103-272; 108
STAT. 1102)] (USE GUIDE, paragraph 9).

439, 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. Failure of
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Concessionaire or any occupant to comply with the requirements of any existing or future
agreement between the City and the United States, which failure shall continue after reasonable
notice to make appropriate corrections, shall be cause for immediate termination of
Concessionaire's rights hereunder. (USE GUIDE, paragraph 4).

43.10. 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).

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

43.12. 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 thatno
oral understanding or agreement, not incorporated herein in writing, shall be binding on any of the
parties hereto.

43.13. 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) ("Force Majeure"), provided, however, that nothing
contained in this Subsection shall excuse Concessionaire from the prompt payment of any rental
or other monetary charge required of Concessionaire hereunder.

43.14 Approvals. Any approvals required by City under this Agreement shall be
approvals of the Department of Airports and shall not relate to, constitute a waiver or, supersede
or otherwise limit or affect the governmental approvals or rights of the City as a governmental
agency, including the approval of any permits required for construction or maintenance of the
Concession Area and the passage of any laws including those relating to zoning, land use, and
building and safety.

43.15 Ordinance and Los Angeles Administrative Code (hereinafter referred to as
"Code") Language Governs. Ordinance and Code Exhibits are provided as a convenience to the
parties only. In the event of a discrepancy between the Exhibits and the applicable ordinance
and/or code language, or amendments thereto, the language of the ordinance and/or code shall
govern.

43.16 Amendments to Ordinances and Codes.  The obligation to comply with any
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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.

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

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

43.19 Right of Re-entry. City shall, as an additional remedy, upon the giving of
written notice of termination as provided in this Agreement, have the right to reenter the
assigned areas and every part thereof on the effective date of termination without further
notice to Concessionaire of any kind, and may regain and resume possession either with or
without the institution of summary or regular proceedings or otherwise. Such reentry or
resumption of possession, however, shall not in any manner affect, alter or diminish any
obligations of Concessionaire under this Agreement and shall in no event constitute an
acceptance of surrender.

4320 City's Right or Legal Obligation to Contract With Others Regarding
Concession Rights and Assigned Areas.

43.20.1 City, upon the termination of this Agreement pursuant to the
terms hereof, or upon reentry or resumption of possession of the areas assigned to
Concessionaire pursuant to this Agreement, may occupy said areas or may lease or
reassign the same to others and shall have the right to permit any person, firm or
corporation to enter upon said assigned areas and use the same. Such occupation by
City, leasing, or assignment to others may be of a part only of the assigned areas, or
the whole thereof, or a part thereof with other space, and for a period of time the same
as or different from the balance of the term hereunder remaining, and on terms and
conditions the same as or different from those set forth in this Agreement. City shall
also have the right to repair or make such other changes in the assigned areas as are
necessary in its judgment to maintain the suitability thereof for uses and purposes
similar to those granted under this Agreement. In the event of either any leasing or
assigning to others, or any actual use and occupancy by City, there shall be charged to
Concessionaire all expenses, costs and disbursements incurred or paid to City in
connection therewith. No leasing or assigning to others or use and occupancy by City
shall be, or be construed to be, an acceptance of surrender.

43.21 Waiver of Redemption and Damages.
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43.21.1 Concessionaire hereby waives any and all rights of redemption
granted by or under any present or future law or statute arising in the event that City
obtains or retains possession of the display areas in any lawful manner. Concessionaire
further agrees that in the event the manner or method employed by City in reentering
or regaining possession of the assigned areas gives rise to a cause of action in
Concessionaire in forcible entry and detainer under the laws of the State of California,
then the total amount of damages to which Concessionaire shall be entitled in any such
action shall be the sum of One Dollar ($1), and Concessionaire agrees that the
provision of this Section 43.23 may be filed in any such action as its stipulation fixing
the amount of damages to which it would be entitled therein.

43.22 Agent for Service of Process.

43.22.1 It is expressly agreed and understood that if Concessionaireis not
aresident of the State of California, or is a partnership or joint venture without a partner
or member resident in said State, or is a foreign corporation, then in any such event
Concessionaire does designate the Secretary of State, State of California, its agent for
the purpose of service of process in any court action between it and City arising out of
or based upon this Agreement, and the service shall be made as provided by the laws
of the State of California for service upon a nonresident. It is further expressly agreed,
covenanted and stipulated that if, for any reason, service for such process is not
possible, as an alternative method of service of process, Concessionaire may be
personally served with such process out of this State by mailing, by registered or
certified mail, the complaint and process to Concessionaire at the address set for
notices set out in this Agreement, and that such service shall constitute valid service
upon Concessionaire as of the date of mailing, and Concessionaire shall have thirty
(30) days from the date of mailing to respond thereto. It is further expressly agreed
that Concessionaire is amenable, and hereby agrees, to the process so served, submits
to the jurisdiction and waives any and all objection and protest thereto, any laws to the
contrary notwithstanding

43.23 Entire Agreement and Amendments. This Agreement represents the entire
agreement between the parties and supersedes any and all prior Agreements. All prior
negotiations have been merged into this Agreement, and there are no understandings,
representations, or Agreements, oral or written, express or implied other than those set forth
herein. Obligations of the parties set forth in this Agreement arising out of events occurring
during the life of this Agreement shall survive the termination of this Agreement. The terms
of this Agreement may not be changed, modified or amended except by. a writing signed by
both parties.

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
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executed by symbol attached to or logically associate with a record and adopted by a party
with the intent to sign such record, including facsimile or e-mail signatures. All executed
counterparts shall constitute one agreement, and each counterpart shall be deemed an original.
The parties hereby acknowledge and agree that electronic records and electronic signatures,
as well as facsimile signatures, may be used in connection with the execution of this
Agreement and electronic signatures, facsimile signatures or signatures transmitted by
electronic mail in so-called PDF format shall be legal and binding and shall have the same
full force and effect as if a paper original of this Agreement had been delivered that had been
signed using a handwritten signature. All parties to this Agreement (i) agree that an electronic
signature, whether digital or encrypted, of a party to this Agreement is intended to authenticate
this writing and to have the same force and effect as a manual signature; (i1) 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.
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IN WITNESS WHEREOF, City has caused this Agfeement to be executed on its
behalf by Chief Executive Officer and Concessionaire 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
HYDEE FELDSTEIN SOTO
City Attorney
By: By
Deputy/Assistant City Attorney Its: Chief Executive Officer
Date: Department of Airports
Date:
By
Its:  Chief Financial Officer
Department of Airports
Date:
FIRST CLASS VENDING, INC.

Its: @Chairman / OCEO / OVice-President

By:

Its: GSE‘cretary / O Asst. Sec. / OTreasurer /
OAsst. Treasurer

[SEAL]
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LAWA | LAX VNY

REQUEST FOR BIDS

Non-Exclusive Vending Machine Concession
FOR

Los Angeles World Airports

The City of Los Angeles Department of Airports intends to award one non-exclusive concession agreement
to a vending machine concession operator to provide drink and snack vending machines at Los Angeles
International Airport (LAX) and Van Nuys Airport (VNY).

RFB Release Date Thursday, September 01, 2022

Bid Due Date Monday, September 19, 2022
11:59 PM - Pacific Daylight Time
Bid Document Submittal

Deadline to submit all questions Friday, September 09, 2022
3:00 PM - Pacific Daylight Time
cdgopportunities@lawa.org

RFB Administrator LAWA - Commercial Development Division
cdgopportunities@lawa.org

Note: All communications regarding this Request for Bids shall be directed in writing to the RFB Administrator listed above. Written
communications may be made through email, U.S. mail, or delivery service. Any bidder communicating with Los Angeles World Airports staff
other than the RFB Administrator may be disqualified, and their bid declared non-responsive.



LAWA | LAX VNY

Request for Bids for Non-Exclusive Vending Machine Concession

Table of Contents

Section 1: The Opportunity

1.1. Objective

1.2. Background

1.3. Scope of Services

1.4. Draft Concession Agreement

1.5. Qualifications

1.6 Bid Process

Section 2: The Bid

2.1. Contents

2.1.1 Cover Letter

2.1.2 Bidder's Statement

2.1.3 Business Reference Form

2.1.4 Financial Bid Form

2.1.5 Financial Capability

2.1.6 Business Ethics Disclosure

2.2.  Submission, Evaluation, and Selection Process

2.2.1  Submission Requirements

2.2.2 Instruction to Bidders

2.2.3 Selection Procedure

2.2.4 Questions and Answers

2.2.5 Additional Terms and Disclosures

Section 3: The Contract

3.1. Contracting with LAWA

Section 4: Appendices

4.1. Administrative Requirements

4.2. Additional Terms and Disclosures

Section 5: Attachments

Current Vending Machine Concession Locations

Access To Current Vending Machine Concession Sales History

Draft Concession Agreement

Official Bid Statement

Business Reference Form

TmMmoOO W >

Financial Bid Form

Page 2 of 20

NN OWOWW

O O O oo

—_—
—_—

12
14
14
15

16

17
17

20




LAWA | LAX VNY

Request for Bids for Non-Exclusive Vending Machine Concession

1.1.

1.2.

1.3.

SECTION 12: THE OPPORTUNITY

Objective

Los Angeles World Airports (LAWA), a Department of the City of Los Angeles (City),
seeks bids from interested and qualified firms to install, manage, operate, and maintain a
Non-Exclusive Vending Machine Concession Program (Concession) at Los Angeles
International Airport (LAX) and Van Nuys Airport (VNY). The operation of the
Concession will be in accordance with this Request for Bids (RFB) and the draft
Concession Agreement (Agreement).

Background

In 2019 LAX set a record with more than 88.1 million passengers, making LAX the third-
busiest airport in the world. Through July 2022, as travel continued to recover from the
COVID-19 pandemic, LAX has served 36.9 million passengers and was ranked third
among U.S. Airports for global trade by value year to date. VNY is a general aviation
airport that houses the Van Nuys Flyaway Terminal Building (VNY Flyaway), a transit
facility located in the San Fernando Valley that provides shuttle service to LAX.

Bottling Group, LLC currently operates seventy-two machines at LAX in Terminals 1, 2,
4, 5,6, 7, 8 Tom Bradley International Terminal (TBIT), the American Eagle Remote
Terminal, parking structures, remote lots (including the new LAX Economy Parking Lot),
break rooms in various LAWA operated buildings, as well as at the VNY Flyaway. A list
showing the current Vending Machine Concession locations is provided in Attachment
A. The current Vending Machine Concession Agreement expires on September 30,
2022 and is subject to termination with 30 days’ notice.

Products sold by the current Vending Machine Concession include water, soda, soft
drinks, energy drinks, and pre-packaged snacks. All data related to sales and revenue
is described in Attachment B.

LAWA makes no guarantee as to the accuracy or reliability of any information of the data

provided. Availability of any data will in no way relieve a bidder from the responsibility of
determining for itself the business potential of the opportunities outlined in this RFB.

Scope of Services

This section describes, on a preliminary basis, the scope of services. The terms
contained herein should be considered illustrative and are subject to change. After
selection of a new Vending Machine Operator (Operator) and execution of the
Agreement, the Operator will have the non-exclusive right to operate vending machines
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Request for Bids for Non-Exclusive Vending Machine Concession

1.4.

offering water, soda, soft drinks, energy drinks, pre-packaged snacks (including healthy
options) and any other products approved by the Chief Executive Officer.

The Operator will be responsible for installing, operating, and maintaining a minimum of
seventy-two vending machines as listed in Attachment A. This includes machines at
LAX in Terminals 1, 2, 4, 5, 6, 7, 8, Tom Bradley International Terminal (TBIT), the
American Eagle Remote Terminal, parking structures, remote lots, including the new
LAX Economy Parking Facility, break rooms in various LAWA operated buildings, as well
as at the Van Nuys Flyaway Bus Terminal located at VNY.

If LAWA determines that vending machines are needed at other locations, in either
newly renovated Terminals or any newly constructed facilities, such as the Consolidated
Rental Car Facility (ConRAC), the Operator will be given the opportunity to provide
vending machines at such additional locations.

The Operator will be responsible for managing all aspects of operations related to the
vending machine locations, including updating or removing machines at existing
locations, adding machines at new locations and relocating machines in the manner and
time frame required by LAWA to accommodate future construction and operational
needs. LAX is a congested operating environment and the Operator will be required to
maintain a high level of service with minimum disruption to airport operations throughout
the term of the Agreement.

All machines must be refurbished/like new, but the machines can be no older than 5
years from manufacture. The Operator will incur all costs including procurement of and
installation of machines, related equipment/materials, software, maintenance, repairs,
cleaning services, labor, and any other cost incurred during installation, operation, and
maintenance.

Products offered by the Operator will be subject to LAWA'’s street pricing policy which
requires concessionaires to price their product no higher than eighteen percent (18%)
above street price.

All vending machines must have the ability to allow customers to pay via cash and an
electronic payment system that accepts all major credit and debit cards.

Draft Concession Agreement

A Draft Concession Agreement is included as Attachment C of this RFB.
(For definitions of capitalized terms in this RFB refer to the Draft Agreement).

The terms contained herein should not be considered as a full representation of the
Agreement but should be considered illustrative and are subject to change:

A. Term of the Agreement
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The term will commence upon approval by the City and will expire in five years unless
the otherwise extended. As outlined in the Agreement, LAWA may extend the Term of
the Agreement for up to two additional years through a series of one-year options,
unless the Operator has given prior written notice to LAWA indicating the Operator has
opted-out of any Term extension and such notice is given pursuant to the terms and by
the timeframe defined in the Agreement.

B. Payments to LAWA

The Operator will be required to pay LAWA the greater of the following:

a. A Minimum Monthly Guarantee (MMG) of $100 per machine which is
the minimum amount payable to LAWA on a monthly basis;

Or

b. A Percentage of Gross Sales as bid by the Operator in response to this
RFB. (Attachment F)

C. Sub-Concession Agreements

LAWA does not intend to limit the type of entity that may bid. Bidding entities may
include individuals, corporations, partnerships, limited liability corporations or joint
ventures. The Bidder must be the legal entity that will execute the Agreement. Such
entity may be one that is newly created for the purpose of bidding on this opportunity.

Bidders relying on sub-concessionaires to perform services required within this RFB
must have a subcontract in place for the term of the Agreement. A copy of such
subcontract/sub-agreement(s) must be provided if requested by LAWA.

Any sub-concession agreements between the operator and third parties will be
subject to LAWA approval pursuant to terms included in the Agreement. As part of
the approval process for sub-concessionaries(s), LAWA may require financial
statements, a financial pro forma for operations, proposed offerings, pricing, and
other information LAWA deems necessary for reviewing operators proposed sub-
concessionaires, if any.

Operator will be required to actively monitor sub-concessionaire(s) performance and
replace sub-concessionaries(s) who underperform. In addition to the operator, sub-
concessionaire(s) will also be required to abide by all applicable LAWA
requirements, including but not limited to the Living Wage Ordinance, The First
Source Hiring Program and LAWA'’s Labor Peace Policy.

D. Airport Concessions Disadvantaged Enterprise Program (ACDBE) and Inclusivity
Pursuant to United States Code of Federal Regulations Title 49-Transporation,
Subtitle A, Part 23 (49 CFR 23), LAWA’s policy is to provide ACDBESs the opportunity
to compete for and participate in performance of all LAWA contracts. The objective
of this policy is to achieve participation of ACDBESs at levels comparable to their
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E.

availability to provide goods and services to LAWA with the ultimate goal of
developing their status and expertise so that they may compete for future contracts
on an equal basis with other successful non-ADCBE firms.

For the purpose of the ACDBE policy, an Airport Concession is defined as:

1. A business located on an airport engaged in the sale of consumer goods or
services to the public under an agreement with an airport, another
concessionaire, or the owner or lessee of a terminal.

2. A business conducting one or more of the following activities, even if it does
not maintain an office, store, or other business location on an airport, as long
as the activities take place on the airport. management contracts and
subcontracts, a web based or other electronic business in a terminal or which
passengers can access at the terminal, an advertising business providing
advertising displays or messages to the public on the airport, or a business
providing goods and services to concessionaires.

LAWA has determined an ACDBE goal for this RFB is 0%.
Americans with Disabilities Act (ADA)

The successful vendor will be solely responsible for fully complying with any and all
applicable present and/or future rules, regulations, restrictions, ordinances, statues,
laws and/or orders of any federal, state, and/or local governmental entity and/or court
regarding ADA.

Labor Peace Agreement

LAWA Board Resolution No. 23437, which sets forth LAWA’s Labor Peace Policy, is
described as part of the Administrative Requirements in Section 4. Compliance with
LAWA’s Labor Peace Policy, as currently established or subsequently revised, is
mandatory throughout the Term of the Agreement.

Coordination of Design and Construction

The Operator will be responsible for managing all aspects of installation and
construction (if required) activities. If construction is necessary, the Operator will be
required to coordinate with LAWA and will be subject to the most current version of
LAWA’s Design and Construction Handbook, which can be found at
https://www.lawa.org/lawa-businesses/lawa-documents-and-guidelines/lawa-design-
and-construction-handbook. LAX is an extremely complicated and congested
operating environment. The Operator will be required to manage all its activities in a
highly professional manner with minimum disruption to airport operations.
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1.5.

1.6.

H. Other

The Operator is required to comply with LAWA security policies and adhere to
established requirements. The Operator is responsible for all expenses incurred by
LAWA for corrective action resulting from either the operator’s or its sub-
concessionaire(s) and sub-concessionaire(s) non-compliance with LAWA or TSA
rules and regulations.

Deliveries for both machines and product must be made in conformance with LAWA

and TSA regulations, which may include limitations on time of day and location of
routing.

Qualifications

The Bidder must have at least three years of experience within the last five years in the
installation, operation and maintenance of drink and snack vending machines, and must
demonstrate financial capability as determined by LAWA.

Bid Process

A. Bid Submittal

The biddable factor of this RFB consists of the monthly percentage of gross receipts
that the Operator will pay to LAWA. In consideration of LAWA executing this
Agreement, the successful Operator will pay to LAWA the greater of the percentage of
monthly gross receipts which it has bid or a Minimum Monthly Guarantee of $100 per
machine. The concession will be awarded to the highest bidder.

Bidders will Indicate their percentage bid amount on the attached Financial Bid Form
(Attachment F).

The bid with the highest monthly percentage of gross receipts that meets all the
Administrative Requirement in this RFB will be recommended for award of the
concession.

B. Multiple High Bids
In the event one or more parties bid the same amount and that amount is the highest
bid, LAWA will request, via email, that those parties submit another bid within five

business days. The highest responsive qualified bid received will be recommended for
award of the concession. This process may be repeated multiple times.
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2.1.

SECTION 2: THE BID

Contents

It is the Bidder’s responsibility to:

» Verify that the bid is complete and the firm has completely responded to all bid
items and administrative documents in the RFB.

» Make sure that the bid is well organized and easy to read.

Written submittal to this RFB process will be the primary basis on which LAWA will
consider its award for the contract; therefore, Bidders should be thorough, detailed and
as concise as possible when responding to each bid item and assembling a bid. In the
written bid, Bidders must include responses to all bid items requested. Bidders will not
be able to add to or modify their bids after the bid due date. LAWA may deem a Bidder
non-responsive if the Bidder fails to provide all required documents and copies.

In submitting the bid, the Bidder agrees the bid will remain valid for three (3) months
after the deadline for submission of bids and may be extended beyond that time by
mutual agreement. Bids accepted by LAWA in writing constitute a legally binding
contract offer.

Bids must contain all the following:

PART 1 — Written Bid
Cover Letter

Bidder’'s Statement
Business Reference Form
Financial Bid Form
Financial Capability
Business Ethics Disclosure

PART 2 — Administrative Requirements
Administrative Requirements (Section 4.1)

2.1.12 Cover Letter

The cover letter, which will be considered an integral part of the bid, must be on official
company letterhead, identify the Bidder’s legal structure and be signed by the person or
persons who have legal authority to bind the firm in contractual matters with LAWA. It
must also contain their contact information. A copy of the Corporate Resolution or other
appropriate evidence of authority must be attached to the cover letter. LAWA reserves
the right to reject any bid that contains an unsigned cover letter and/or submits
incomplete documentation.
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2.1.2 Bidder's Statement

Bidders must submit a completed and properly executed Official Bid Statement
(Attachment D).

2.1.3 Business Reference Form

Bidders must submit a complete Business Reference Form (Attachment E) listing a
Non-LAWA reference for which the Bidder has provided vending machine concession
services as described in this RFB during the past five years. References must include
company hame, contact person, title, address, telephone number, email address, and a
brief statement of the business association. 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 Bidder as LAWA deems necessary.

2.1.4 Financial Bid Form

Bidders must submit a complete Financial Bid Form (Attachment F).

2.1.5 Financial Capability

This section must provide LAWA with an understanding of the Bidder’s overall financial
capacity (1) to underwrite the equipment and capital investment proposed, (2) to ensure
sufficient working capital is available for operations and reinvestment during the Term of
the Agreement, and (3) to meet its rent obligations throughout the term of the
Agreement. LAWA will utilize information submitted to decide whether the Bidder meets
the Minimum Qualifications for financial capability. LAWA reserves the right to request,
at any time during the RFB process, any additional information it deems appropriate to
assist in determining whether the Bidder has the requisite financial capacity.

The Bidder must:

a. Demonstrate it has the financial capability to support the capital investment
required to ensure the operation meets all health and safety codes and has the
means to ensure construction and/or installation undertaken will be successful
completed in a timely manner.

b. Demonstrate that it has the financial capability to maintain the on-going
obligations set forth in the Agreement.

c. Provide financial statements for the most recent three complete fiscal years
audited and certified by a licensed public accountant, or if unaudited, then
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accompanied by a notarized statement from the Chief Financial Officer certifying
the accuracy of the financial information contained in such statements. Bidders
should provide the following financial statements: (1) audited financial
statements, including a balance sheet, income statement and statement of cash
flows, prepared in accordance with generally accepted accounting principles
(GAAP), for the most recent three complete fiscal years. Footnote disclosures
and the accountant’s audit report should accompany such financial statements.
If the most recent fiscal year end is within 90 days of the Bid submission deadline
and the audit of such financial statements is not yet complete, then submit
audited statements for the two most recent years that have been completed and
then supplement your response by submitting the most recent year’s financial
statements upon completion of that audit. If such audited statements are not
available for the bidder than so state and submit unaudited statements for such
time periods to the extend available, accompanied by a notarized statement from
the bidder’s Chief Financial Officer certifying the accuracy of the financial
information contained in such statements and also submit audited statements for
such periods for the Guarantor; and (2) Unaudited year-to-date financial
statements including balance sheet, income statement and statement of cash
flows, prepared in accordance with GAAP, for the most recently ended fiscal
quarter. If the most recent fiscal quarter end is within 45 days of the submission
deadline and such financial statements are not yet complete then submit
statements for the prior fiscal quarter and then supplement your response by
submitting the most recent fiscal quarter financial statements, upon completion.
If such unaudited statements are not available for the bidder, then so state and
submit such unaudited statements for the Guarantor for such period.

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

e. Written statement from any person or entity to indicate the level of commitment
together with the financial information detailed in this section as if the guarantor
were the Bidder. For each person or entity, state the experience in managing
and operating an ATM business and the proportionate share of the business
owned by each person or entity. LAWA reserves the right to require guarantors’
financial information if the Bidder is an LLC or LLP.

f. If the Bidder is newly created and seeks to rely on a proposed guarantor (the
“Guarantor”) to demonstrate financial capability in responding to this RFB, then
the Bidder is required to identify and submit the requisite financial information for
the Guarantor. In assessing financial capability, LAWA will consider the financial
resources of the proposed Guarantor, as well as the legal structure of the Bidder
and the legal commitments of the Bidder in evaluating the financial capability of
the bidder under this RFB. Any person or entity providing a guaranty must
provide a written statement indicating the level of commitment together with the
financial information detailed in this section as if the Guarantor were the Bidder.
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2.2,

A statement indicating any pending, active or previous legal action that could
reasonably prevent the Bidder from fulfilling their obligations under the
Agreement.

LAWA reserves the right to request additional financial information from the Bidder. If
LAWA, in its sole discretion, determines that a Bidder experiences a change in its
financial condition that would materially or adversely affect its ability to perform the work
contemplated in this RFB, such Bidder may be disqualified from further consideration.

2.1.6 Business Ethics Disclosure

Disclose any circumstances where the conduct of the Bidder, or any officer, partner,
major (greater than five percent interest) shareholder, proposed guarantor, or other
related party is currently being investigated by any governmental, administrative, or law
enforcement agency or entity. Also disclose any adverse decision against the Bidder or
such related parties (including but not limited to judgments entered by any court whether
state or federal) or settlement with any such legal or administrative body in the past five
years.

If Bidder or any of its principals, officers, directors or members or any proposed
guarantor has been involved in any bankruptcy proceedings in the past seven years,
information or documentation as to the current status of any such bankruptcy should be
provided in this Section.

If Bidder or any related parties have other business interests or relations that could
cause a conflict of interest in its business with LAWA the details of such conflicts should
be stated here.

If no conflicts exist that fact should also be stated here.

Submission, Evaluation, and Selection Process

2.2.2 Submission Requirements

Potential Bidders should read, review and understand this RFB, including all the
attachments and any addenda issued. The Bidder should submit a bid in accordance
with the instructions given in this RFB. The bid should be prepared as specified as to
form, content, and sequence.

Bids must be submitted electronically through the following process:

Step 1: Please scan your bid documents as PDFs with the following name format:

Vending_CompanyName_PartA_WrittenBid.pdf
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Vending_CompanyName_PartB_AdminRequirements.pdf

Step 2: Please click on the following to submit your two bid documents:

Bid 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/08865¢c99ed1d47478ea745de582d9901

Important Notes Regarding Bid Submittal:

2.2.2

Files must be successfully uploaded by the due date and time. Please start
the upload at least one hour before the deadline to allow for file transfer. LAWA
will not consider any bids received after the due date and time.

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.

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

For further help regarding bid submittal, please contact Javier Gomez at
jgomez@lawa.org and Dana Tominaga at dtominaga@lawa.org.

Instruction to Bidders

Bidders must submit their bid in accordance with the format outlined herein and must
initial any and all interlineations, alterations, or erasures in its submissions. The bid
must be submitted in the following parts:

1.

Part 1: Written Bid — Bidders are required to submit an electronic version of the
Part 1 Bid on Box.com as outlined in Section 2.2.1. Bids shall be submitted no
later than the date and time indicated on the cover page of this RFB. LAWA may
require one (1) original and one (1) copy of the physical Part 1 Bid, from the
successful bidder. If LAWA requires the hard copy bid, the successful bidder will
be notified in writing.

Part 2: Administrative Requirements Bidders are required to submit their Part 2
Administrative Requirements on Box.com as outlined in Section 2.2.1. LAWA
reserves the right to require the submission of wet signature copies of the Bid Part
2 documents from the successful Bidder. If LAWA requires the wet signature
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copy, the successful bidder will be notified in writing.

a. Provide a Bid Bond in the amount of $9,000.00 (nine-thousand dollars). Any
Bid that does not include the Bid Bond in the full amount required will be
considered non-responsive.

A Bid Bond must be submitted in one of the following formats:

e A cashier's or certified check issued by a responsible bank, payable to the City of
Los Angeles, Los Angeles World Airports; or

o An acceptable bid surety bond from a responsible surety company for a like
amount and so payable. If a surety bond is used please carefully read and
complete the Bid Bond instructions in Section 6 of this RFB (Administrative
Requirements).

The Bid Bond of the successful Bidder will be held to guarantee execution of the
Agreement and delivery of the Faithful Performance Guarantee that will be required
under the Agreement. The Bid Bond or the cash proceeds thereof will be retained by
LAWA as liquidated damages if the successful Bidder fails to execute the Agreement
or deliver the Faithful Performance Guarantee. The Bid Bonds of the unsuccessful
bidders will be returned within thirty days of award of the Agreement to the
successful Bidder or rejection of all Bids.

Please read and carefully follow the instructions in this RFB on how to submit the Bid
Bond.

Signatures required in response to this RFB must be provided by a duly authorized
representative defined as the person or persons (i.e. Chief Executive Officer,
General Manager, Agency Director, Board Chair, etc.) who have legal authority to
bind the bidder in contractual matters with LAWA. This authority should be
evidenced in a corporate resolution, or other appropriate evidence of authority,
granting this authorization. A copy of this corporate resolution, or other appropriate
evidence of authority, must be attached to the bid statement.

b. Minimum Qualifications

Three years of experience within the last five years in the installation, operation and
maintenance of an ATM business with at least 500,000 transactions per year and
demonstrated financial capability as determined by LAWA.

c.Verification of Prior City Contracts

The City Council adopted a resolution that a list of all City contracts held by a bidder
within the past ten years be included in all RFB response packages. LAWA staff

may obtain reference information regarding any bidder’s performance by contacting
City Departments contracting with the bidder.
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d. Contract Award

Upon execution of the Agreement, LAWA Management will recommend BOAC
approval of the Agreement, which will not be final and binding on LAWA until
approved by the BOAC.

e. Validity of Bids

In submitting the bid, the bidder agrees the bid will remain valid for 180 days after the

deadline for submission of bids and may be extended beyond that time by mutual
agreement.

2.2.3 Selection Procedure

Bid Submittal

The biddable factor of this RFB consists of the monthly percentage of gross receipts
that the Operator will pay to LAWA. In consideration of LAWA executing this
Concession Agreement, the successful Operator will pay to LAWA the greater of the
percentage of monthly gross receipts which it has bid or a Minimum Monthly
Guarantee of $100 per machine. The concession will be awarded to the highest
bidder. Indicate your percentage bid amount on the attached Financial Bid Form
(Attachment F).

Multiple High Bids

In the event one or more parties bid the same amount and that amount is the
highest bid, LAWA will request, via email, that those parties submit another bid
within five business days. The highest responsive qualified bid received will be
awarded the concession. This process may be repeated multiple times.

Approval of Selection and Award of Contract

Once contract negotiations are completed, the selected Bidder will be required to
enter into a contract agreement with LAWA. Any such contract 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 RFB.

2.2.4 Questions and Answers

All questions received by the deadline on the cover page of the RFB may be addressed
at LAWA’s discretion in an addendum posted to www.rampla.org. In addition, should
LAWA amend the requirements set forth herein, a written addendum will be issued
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reflecting any changes and such addendum will also be posted at www.rampla.org. All
firms submitting bids in response to this RFB must register at www.rampla.org.

All questions or requests for clarification on the RFB must be clearly presented in writing
and transmitted by email no later than the date on the cover page of this RFB to
cdgopportunities@lawa.org. Question responses will be posted to www.rampla.org as
an addendum to the RFB.

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

2.2.5  Additional Terms and Disclosures

Bidders are expected to read and understand all terms and disclosures associated with
this RFB. Additional Terms and Disclosures can be found in Section 4.2 of this
document.
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SECTION 3: THE CONTRACT

3.1

Contracting with LAWA

It is the intent of LAWA to negotiate a contract with the selected bidder.

The contract for the Non-Exclusive Vending Machine Concession will be awarded by the
BOAC to the Bidder that best meet the requirements specified in this RFB. Degree of
responsiveness to the RFB and qualifications to successfully implement the proposed
program will be determined by LAWA from the information furnished by the Bidder in the
submittals 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 Bidder. Each bidder
consents to LAWA obtaining such verification by submitting its bid. LAWA reserves the
right to reject all bids.

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 RFB without written consent of the Chief Executive Officer within his/her
authority or the BOAC.
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4.2.

SECTION 4: APPENDICES

Administrative Requirements

THIS SECTION WILL BE PROVIDED SHORTLY AS AN ADDENDUM
TO THE RFB.

Additional Terms and Disclosures

BY SUBMITTING A RESPONSE TO THE REQUEST FOR PROPOSALS, A REQUEST FOR
QUALIFICATIONS OR OTHER COMPETITIVE SOLICITATIONS (HEREINAFTER
COLLECTIVELY REFERRED TO AS “SOLICITATION DOCUMENTS”) ISSUED BY THE CITY
OF LOS ANGELES (HEREINAFTER REFERRED TO AS “CITY”) DEPARTMENT OF
AIRPORTS (HEREINAFTER REFERRED TO AS “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
ATTACHMENT AND THIS SOLICITATION DOCUMENT.

CPRA: All documents submitted in connection with this Solicitation Document are subject to
disclosure as required by the California Public Records Act (California Government Code
Section 6250 et seq. hereinafter referred to as “CPRA”) or the Ralph M. Brown Act (California
Government Code Section 54950 et seq.). All submissions will become the property of LAWA.

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.

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
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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 Solicitation Document or there is doubt as to the true meaning of any part of this
Solicitation Document or if any Proposer/Respondent has any questions regarding any part of
this Solicitation Document, 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 Solicitation Document will be made in writing and made
available to all prospective Proposer/Respondents as a Solicitation Document addendum. Only
questions pertaining to this Solicitation Document 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 Solicitation
Document. Any addenda so issued are to be considered part of this Solicitation Document. All
prospective Proposers/Respondents that submit a response to this Solicitation Document are
deemed to understand the contents of the Solicitation Document 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 Solicitation Document.
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 Solicitation Document,
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 Attachment 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.

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 tenth (10th) business day after issuance to the
Proposers/Respondents of a notification of the intent to recommend 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 Solicitation Document, 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
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and protestor’s representative.

All protests must be addressed to the Office of the City Attorney, Airport Division, One World
Way, Room 104, Los Angeles, California 90045 with a copy to the Secretary of the Board of
Airport Commissioners at One World Way, Los Angeles, California 90045 and a copy to the
Bureau or Division of the Department of Airports responsible for issuing this Solicitation
Document.

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 all other
Proposers/Respondents.

Respondent Protesting 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 to be ineligible for future contract awards.

ADEQUACY OF INFORMATION: The information presented in this Solicitation Document 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 Solicitation Document.

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 Solicitation Document or excuse Proposer/Respondent from full compliance
with the requirements of this Solicitation Document. 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 an addenda to this Solicitation Document; issue
a new Solicitation Document; 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

Current Vending Machine Concession Locations

Access To Current Vending Machine Concession Sales History
Draft Concession Agreement

Official Bid Statement

Business Reference Form

Financial Bid Form
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List of Current Vending Machine Locations

MACHINE #

LOCATION

MACHINE AREA

10285 Post Way (Former Telecom Building)

DOA LAX Telecom Combo

Administration West Building (7301 World Way West)

DOA LAX 3fl Adm W Coffee

Administration West Building (7301 World Way West)

DOA LAX 3fl Adm W Aqua Max 4

Administration West Building (7301 World Way West)

DOA LAX 3il Adm W Food

Administration West Building (7301 World Way West)

DOA LAX 3fl Adm W Snack

Security Badging Building (7333 World Way West)

DOA LAX Badging 1fl Snack

Security Badging Building (7333 World Way West)

DOA LAX Badging 11l Coffee

Administration East Building (1 World Way)

DOA LAX Admin 2fl Coffee

Administration East Building (1 World Way)

DOA LAX Admin 2fl Aqua Max 4

Administration East Building (1 World Way)

DOA LAX Admin 2fl Snack

Administration East Building (1 World Way)

DOA LAX Admin 2fl Food

Airport Police Building (6320 W 96th St)

LAWA LAPD Max

Airport Police Building (6320 W 96th St)

LAWA LAPD Food

Airport Police Building (6320 W 96th St)

LAWA LAPD HVV

Airport Police Building (6320 W 96th St)

LAWA LAPD Snack

American Eagle Remote Terminal

AA Eagle Remote Term LSnack

American Eagle Remote Terminal

AA Eagle Remote Term LMax 6

American Eagle Remote Terminal

AA Eagle Remote Term RAqua Max 6

sla3zaRB[R[E |||~ |w | o]~

American Eagle Remote Terminal

AA Eagle Remote Term RSnack

20 American Eagle Remote Terminal AA Eagle Remote Term Coffee
21 LAWA Maintenance Yard - Building M2 DOA LAX Maint Coffee

22 LAWA Maintenance Yard - Building M2 DOA LAX Maint Aqua Max 4

23 LAWA Maintenance Yard - Building M2 DOA LAX Maint Food

24 LAWA Maintenance Yard - Building M2 DOA LAX Maint Snack

25 LAWA Maintenance Yard - Building M25 DOA LAX Landscaping Snhack
26 LAWA Maintenance Yard - Building M25 DOA LAX Landscaping Pepsi Can
27 LAX Economy Parking Structure/Lot LAWA LAX ITF Patio Snack #1
28 LAX Economy Parking Structure/Lot LAWA LAX ITF Patio Snack #2
29 LAX Economy Parking Structure/Lot LAWA LAX ITF Patio HVV Right
30 LAX Economy Parking Structure/Lot LAWA LAX ITF Patio HVV Left
31 Security Badging Building (7333 World Way West) DOA LAX 2fl Air Ops Combo

32 Security Badging Building (7333 World Way West) DOA LAX Badging 1l Max 4

33 Parking Structure 2A DOA LAX P2A 11l East Snack
34 Parking Structure 2A DOA LAX P2A 1fl East Max 6

35 Parking Structure 2A DOA LAX P2A 11l East Snack
36 Parking Structure 2B DOA LAX P2B 1fl Pepsi Bottle
37 Parking Structure 2A DOA LAX P2A 1fl East Max

38 Skyview Admin Bldg. (6053 Century Blvd) DOA Skyview 2fl L/R Snack

39 Skyview Admin Bldg. (6053 Century Blvd) DOA Skyview 2fl L/R Aqua Max 4
40 Terminal 1 DOA LAX T1 Depart Water Front

N
—

Terminal 1

LAWA T1 Arrivals Max 6
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LAWA | LAX VNY

Non-Exclusive Vending Machine Concession RFB
List of Current Vending Machine Locations

MACHINE # | LOCATION MACHINE AREA
42 Terminal 1 LAWA T1 Arrivals Snack
43 Terminal 2 DOA LAX T2 Depart Water Front
44 Terminal 2 DOA LAX T2 Arrival Water Front
45 Terminal 2 DOA LAX T2 Arrival Snack
46 Terminal 4 DOA LAX T4 Gate 41 Max 4
47 Terminal 5 DOALAX T5 Airfield Drive Coffee
48 Terminal 5 DOALAX T5 Airfield Drive Snack
DOALAX T5 Airfield Drive Aquafina Max
49 Terminal 5 4
50 Terminal 6 DOA LAX Sat 6 Pepsi Can
51 Terminal 6 DOA LAX Sat 6 Snack
52 Terminal 7 DOA LAX T7 Currency Ex Water
53 Terminal 7 DOA LAX T7 Arrival Aqua Max 6
54 Terminal 8 DOA LAX T8 Breezeway Water
55 Tom Bradley International Terminal DOA LAX TBIT West Baggage Snack
DOA LAX TBIT West Baggage Pepsi
56 Tom Bradley International Terminal Bottle
57 Tom Bradley International Terminal DOA LAX TBIT Bus Term RMax 6
58 Tom Bradley International Terminal DOA LAX TBIT Bus Term LAquaMax 6
59 Tom Bradley International Terminal DOA LAX TBIT Bus Term Snack
60 Tom Bradley International Terminal DOA LAX TBIT Food Crt LMax 6
61 Tom Bradley International Terminal DOA LAX TBIT Food Crt RMax 6
62 Tom Bradley International Terminal - West Gates LAWA TBIT W Gate 201 Max 6
63 Tom Bradley International Terminal - West Gates LAWA TBIT W Gate 201 Snack
64 Tom Bradley International Terminal - West Gates LAWA TBIT W Gate 208 Max 6
65 Tom Bradley International Terminal - West Gates LAWA TBIT W Gate 208 Snack
66 Tom Bradley International Terminal - West Gates LAWA TBIT West Gate 221 HVV
67 Tom Bradley International Terminal - West Gates LAWA TBIT W Gate ATM Snack
Van Nuys Flyaway Bus Terminal (7610 Woodley
68 Ave.) DOA VN L/R Pepsi Can
Van Nuys Flyaway Bus Terminal (7610 Woodley
69 Ave.) DOA VN L/R Snack
Van Nuys Flyaway Bus Terminal (7610 Woodley
70 Ave.) DOA VN Main Area Royal Max
Van Nuys Flyaway Bus Terminal (7610 Woodley
71 Ave.) DOA VN Main Area Snack
Van Nuys Flyaway Bus Terminal (7610 Woodley
72 Ave.) DOA VN Main Area Coffee
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ATTACHMENT B

Non-Exclusive Vending Machine Concession RFB
Access To Current Vending Machine Concession Sales History

Please fill out and submit the attached NDA and Data Waiver Forms found on the following
pages to cdgopportunities@lawa.org for access to links to the current vending machine
concession historical sales data. This information is available only to one person from the

bidding team.
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LOS ANGELES WORLD AIRPORTS
NON-DISCLOSURE AND CONFIDENTIALITY AGREEMENT

I understand and acknowledge that I am being provided Confidential and Privileged Information (also referred
to herein as “CPI”). I also understand and acknowledge that I may be provided Sensitive Security Information
(hereinafter referred to as “SSI7), as set forth in paragraph 1.2, herein. The disclosure of the CPI is so that
I'may undertake certain sensitive work in connection with
(hereinafter referred to as “Project”). The individual signatory of this Agreement is also referred to
as Recipient. In consideration of my being granted access to Confidential and Privileged
Information by Department of Airports, Los Angeles World Airports (“LAWA?), a Department of the City
of Los Angeles, a municipal corporation (hereinafter referred to as “City”), I understand and do hereby agree
that:

1. Confidential and Privileged Security Information and SSI.

1.1 The CPI covered by this Agreement includes, but is not limited to, the following: data,
clectronic data or systems information, materials, products, specifications, manuals, plans, calculations,
drawings and any other non-public information disclosed or submitted, orally, in writing, or by any other media,
to Recipient by LAWA. From time to time, LAWA may, at its sole and exclusive option, update the CPI
provided to Recipient, and Recipient has the obligation to notify, as may be applicable, its directors, officers,
employees, agents, consultants, contractors, and sub-contractors of any type or level of any such updates.
Nothing herein shall require LAWA to disclose any of its information unless it so chooses. All documents shall
be identified as Confidential and Privileged by markings, notice or otherwise, but Recipient shall assume that all
non-public information is Confidential and Privileged.

1.2 CPI may also include SSI as defined in the Transportation Security Administration Rules and
Regulations, 49 CFR 1500.1 through 1520.7, and/or Critical Infrastructure Information (hereinafter referred to
as “CII”) as defined in 6 USC 131, et seq. and any rules or regulation enacted pursuant thereto. All federal laws
and regulations shall be complied with for the protection of this information. When Confidential and Privileged
Information or CPl is used in this Agreement it also includes SSI and CII.

2 Obligations of Nondisclosure.

2.1 LAWA’s Confidential and Privileged Information is highly sensitive and vital to the protection
of critical transportation infrastructure and public safety, and accordingly it is not for public dissemination or for
disclosure to any unauthorized individual. Recipient shall hold CPI in confidence. Recipient shall not use
CPI other than for the Project, and shall disclose it only to its officers, directors, employees, agents, consultants,
contractors, sub-contractors of any level or type who have a security related need to know and who have
executed a copy of LAWA’s Non-Disclosure and Confidentiality Agreement. Recipient shall not disclose,
publish or otherwise reveal any Confidential and Privileged Information to any other party whatsoever except
with the specific prior written authorization of LAWA. Recipient also agrees that, from the date hereof and until
such time as the CPI is no longer considered Confidential and Privileged Information by LAWA or the United
States Government, Recipient will hold and treat the CPI in the strictest confidence and will not:

(a) Except as required by law, directly or indirectly disclose or permit anyone to disclose any CPI
to any other person, who is not a party to LAWA’s Non-Disclosure and Confidentiality Agreement authorizing
their access to and use of such information (and in the case of a person who is a party to LAWA’s Non-
Disclosure and Confidentiality Agreement disclosure will only be made to the extent that the information is
required for use on a need-to-know basis), without the prior written consent of the Executive Director of City’s
Department of Airports; or,
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(b) Make copies of documents or electronic data, or any portion thereof, containing CPI for
distribution outside the contract team without the prior written consent of the Executive Director of City’s
Department of Airports.

3. Protection of Information.

3.1 I, the Recipient, agree to maintain the security of all documents, working papers, designs, and
other materials related to the CPL, in a manner consistent with LAWA security policy, and will password-protect
all such information stored in the ¢lectronic form.

32 If T receive a subpoena, discovery request, Court Order, Freedom of Information Request
(*FOIA”™), California Public Records Act (“CPRA”™) Request, or any other request or demand authorized by law
(hereinafter referred to as “Demand”) secking disclosure of Confidential and Privileged Information, I shall
immediately notify LAWA of such Demand and foreword all Demands to the Los Angeles City Attorney’s
Office, Airport Division, located at 1 World Way, Room 104, Los Angeles, California 90045. I shall assert all
federal and state privileges available to any public entity within the state of my principal place of business and
the State of California. I will take all legal steps necessary to protect the CPI from improper disclosure and
fully cooperate in LAWA's efforts to assure that confidential treatment will be afforded the CPI. I shall only
disclose that which a Court of competent jurisdiction has ordered me to disclose.

33 If at any time I discover that Confidential and Privileged Information has been inappropriately
disclosed, I will immediately report same to LAWA and shall use my best efforts to retrieve any tangible CPI so
disclosed. Moreover, I have received a copy of the LAWA Office of Information Security’s External Party
Information Disclosure Policy. I have read and understand this policy and agree to abide by the requirements
found within this policy. I further agree to promptly report all violations or suspected violations of LAWA’s
information security policies to the IMTG - Office of Information Security at 424-646-5321.

4. Return of Information.

4.1 Upon the earlier of either LAWA's written request or the completion of my need for such
information, any and all CPI obtained by me and all copies thercof, and all writings, electronic media, and
materials describing, analyzing, referencing or containing any Confidential and Privileged Security Information
and all copies thereof, shall be promptly delivered by me to LAWA at my expense, within ten (10) calendar
days of such request. At my option, and with LAWA’s written authorization, any documents or other media
developed by me containing CPI may be destroyed by shredding by me. I shall provide a written certificate to
LAWA regarding destruction within five (5) calendar days thereafter.

5. Terms/Conditions.

5.1 I, the Recipient, also agree to take all reasonable precautions to assure that LAWA’s internal
information, or information that has been entrusted to me by LAWA, will not be disclosed to unauthorized
persons. At the end of my employment or contract with LAWA, I agree to return to LAWA all information to
which I have had access as a result of my position with LAWA. I further understand that my obligations under
this Agreement will be in perpetuity or until such time that [ am expressly released, in writing, by LAWA.

52 I may use the Confidential and Privileged Information only for the purpose of providing to
LAWA the services and products called for by any contract in which I am a contractor, sub-contractor, or
employee thereof, in which Confidential and Privileged Information is disclosed or released directly or
indirectly to me by LAWA. [ understand that I am not authorized to use this information for my own purposes,
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nor am [ at liberty to provide this information to third parties without the express written consent of the
Executive Director of City’s Department of Airports or her designee.

53 I acknowledge that the unauthorized disclosure and handling of the Confidential and Privileged
Information could cause substantial damage to Public Safety and Security and significantly endanger LAWA its
facilities, its patrons and the general public and could result in civil or criminal fines, penalties and/or monetary
damages.

54 I acknowledge that the obligations of confidence required hereunder are extraordinary and
unique and are vital to the security and well-being of LAWA, its customers, facilities, and the general public,
and that damages at law may be an inadequate remedy for any breach, or threatened breach, of this Agreement
and that LAWA shall be entitled, in addition to all other rights or remedies, to seek such restraining orders and
injunctions as it may deem appropriate for any such breach prohibiting disclosure of information in breach of
this Agreement, without being required to show any actual damage or to post any bond or other security and
Recipient consents thereto. I understand and agree that the City, LAWA, or the United States Government may
seck additional remedies available to enforce this Agreement and/or prevent the disclosure of Confidential and
Privileged, including but not limited to, imposition of civil penalties, and any other enforcement or corrective
action.

55 If I violate the terms or conditions of this Agreement, such violation may result in civil penalty
against it pursuant to the United States authorities under 49 U.S.C. 46301 and 49 CFR Part 1520 or other federal
or state statutes or take other enforcement or corrective action.

5.6 I hereby assign to LAWA all royalties, remunerations and emoluments that have resulted, will
result, or may result from any disclosure, publication or revelation of Confidential and Privileged Information
not consistent with the terms of this Agreement. In addition to the above herein contained, notwithstanding any
other damages, royalties, remunerations, and/or emoluments recoverable under this Agreement and/or any
contract between me and LAWA that has Confidential and Privileged Information being disclosed to me by
LAWA, I shall be responsible to LAWA, as additional compensation, in the amount of Five Thousand Dollars
($5,000) for each individual non-authorized disclosure of Confidential and Privileged Information.

6. No License.

6.1 Nothing contained herein shall be construed as granting or conferring any rights by license or
otherwise in any Confidential and Privileged Information. It is understood and agreed that neither party solicits
any change in the organization, business practice, service, or products of the other party, and that the disclosure
of CPI shall not be construed as evidencing any intent by a party to purchase any products or services of the
other party, nor as an encouragement to expend funds in development or research efforts. Confidential and
Privileged Information may pertain to prospective or unannounced services or facilities.

7 Governing Law and Equitable Relief.

7.1 This Agreement shall be governed and construed in accordance with the laws of the State of
California. I consent to the exclusive jurisdiction of the appropriate United States Federal Court located within
the County of Los Angeles, California or the Los Angeles Superior Court located in the Southwest Judicial
District for any dispute arising out of this Agreement. [ agree that in the event of any breach or threatened
breach by me, LAWA may, in addition to any other legal remedies which may be available, seek such equitable
relief as may be necessary to protect it against any such breach or threatened breach.

PAGE 3 OF 4
INDIVIDUAL NON-DISCLOUSRE AGREEMENT
263799



ﬁ Los Angeles
5’: World Airports
8. Severability.

8.1 Each provision of this Agreement is severable. If a court should find any provision of this
Agreement to be unenforceable, all other provisions of this Agreement shall remain in full force and effect.

9. No Implied Waiver.

9.1 Either party's failure to insist in any one or more instances upon strict performance by the other
party of any term or terms of this Agreement shall not be construed as a waiver of any continuing or subsequent
failure to perform or delay in performance of any term hereof.

92 By granting me access to information in this context, LAWA does not waive any statutory or
common law evidentiary privileges or protections that it may assert in any administrative or judicial proceeding
to protect Confidential and Privileged Information to which I have been given access in order to perform my
duties to LAWA.

10. Privity.

10.1 I acknowledge that by execution of this Agreement, a privity of contract has been created
between LAWA and me.

Recipient’s Printed Name Recipient’s Title
Recipient’s Division/Contracting Company Recipient’s Business Telephone
Recipient’s Signature Date

Please mail or deliver the completed Agreement to “6053 W. Century Blvd, Suite 200, Los Angeles, CA
90045” and “Atin: Office of Information Security.”
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DATA WAIVER FORM

Los Angeles World Airports
Engineering and Facilities Management Division
7301 World Way West, 7" Floor

Los Angeles, CA 90045

Tel: (424) 646-5700

Date
DATA REQUEST
Project Title Praject Number (if available)
Data Type Data Description

O AutoCAD File
O ArcGIS Shapefile / Geodatabase
O Document

CONTACT INFORMATION

Company or Agency Requesting Data

Name

Phone Number E-mail

Mailing Address

Data requester (“Transferee™) has asked Los Angeles World Airports (LAWA) to provide copies of certain Documents and/or CAD or GIS data files (“Data”) prepared
by LAWA for the Project. LAWA agrees to provide Transferee with the requested Data, under the terms of this agreement.

1. The transfer of Data is not and shall not be deemed a sale. The data are instruments of service. LAWA shall be deemed the Data’s author and shall retain all
proprietary rights, including any copyrights, embodied therein.

2. Transferee may transfer the data to its Contractors, Subcontractors, Suppliers, and Consultants (collectively “Others™), provided Transferee requires the
Others to be bound by this Agreement as if they were the Transferee in this Agreement. Transferee and Others may use the Data only for purposes related to
this Project.

3. The Data are furnished “as is”. LAWA makes no representations or warranties, express or implied, of the Data’s merchantability or fitness for a particular
purpose, with respect to the Data’s quality, adequacy, completeness, or sufficiency, or as to any results to be achieved by the Data’s use or the Data’s
conformance with the as-built conditions.

4.  Transferee acknowledges that anomalies and errors may occur when the Data is transferred electronically or used in an incompatible computer environment.
Transferee solely accepts the risks associated with, and the responsibility for, any damages to hardware, software, computer systems, or networks related to
the Data’s transfer or use. LAWA shall have no responsibility to provide software or training to allow Transferee to use the Data.

S.  LAWA shall have no duty to modify or update the Data. LAWA may retain an archival copy of the Data, which shall be conclusive proof and govern in any
dispute of the Data’s form or content.

6.  Transferee agrees to indemnify, defend and hold LAWA, its officers, directors, employees, agents, and consultants harmless from and against any and all
claims, liabilities, suits, demands, losses, damages, costs, and expenses, including, but not limited to, reasonable attorneys’ fees and all legal expenses and
fees incurred through appeal, and all interest thereon, accruing to or resulting from any and all persons, firms or any other legal entities on account of any
damages or losses to property or persons, including, but not limited to, injuries, death or economic losses, arising out of Transferee’s or Others’ use, reuse,
transfer, or modification of the Data, except where a court or forum of competent jurisdiction determines that LAWA is solely liable for such damages or
losses.

7. If Transferee fails to perform or observe any of the terms of this Agreement, LAW A may demand, and Transferee immediately shall return, the Data and any
copies thereof.

8.  This Agreement shall be governed by the law of the location of LAWA’s office identified at the top of this DataWaiver.

9.  In any legal proceeding to enforce this Agreement, the prevailing party shall be entitled to recover its reasonable attorneys’ fees and costs of defense.

10.  Unless otherwise explicitly agreed to in writing by the parties, this Agreement shall govern any and all future data transfers to Transferee by LAWA.

AUTHORIZATION

Transferee

Name Signature Date

LAWA

Name Signature Date




LAWA | LAX VNY

ATTACHMENT C
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CONCESSION AGREEMENT
BETWEEN

CITY OF LOS ANGELES
LOS ANGELES WORLD AIRPORTS

AND

XXXXXXXX
FOR VENDING MACHINE SERVICES AT
LOS ANGELES INTERNATIONAL AIRPORT, VAN NUYS AIRPORT
AND VAN NUYS FLYAWAY TERMINAL BUILDING



CONCESSION AGREEMENT BETWEEN THE CITY OF LOS ANGELES AND
XXXXXXXXXXXX
FOR VENDING MACHINE SERVICE AT
LOS ANGELES INTERNATIONAL AIRPORT, VAN NUYS AIRPORT,
AND THE VAN NUYS FLYAWAY TERMINAL BUILDING

THIS CONCESSION AGREEMENT, made and entered into this _ day of
,2022, at Los Angeles, California by and between the CITY OF LOS ANGELES,
a municipal corporation, (hereinafter referred to as "City"), acting by order of and through its
Board of Airport Commissioners, (hereinafter referred to as "Board") of the Department of
Airports (hereinafter referred to as "Department" or "LAWA"), and xxxxxxxx (hereinafter referred
to as "Concessionaire").

RECITALS

WHEREAS, LAWA desires to secure vending machine services at Los Angeles
International Airport (hereinafter referred to as "LAX"), Van Nuys Airport (hereinafter referred to
as "VNY"), and the Van Nuys FlyAway® Terminal Building (hereinafter referred to as VNY
FlyAway®). LAX, VNY, and VNY FlyAway® may hereinafter collectively be referred to as
"Airport" or "Airports"; and,

WHEREAS, LAWA issued a Request for Bids for vending machine services (hereinafter
referred to as "RFB") for Airports; and,

WHEREAS, Concessionaire's bid was chosen by LAWA after review of all bids submitted
as the best bid based on the criteria set forth in the RFB; and,

WHEREAS, LAWA desires to secure said vending machine services from Concessionaire;

and,

WHEREAS, Concessionaire has agreed to provide vending machine services at Airports
under the terms set forth below;

NOW, THEREFORE, in consideration of the promises, and of the terms, covenants, and
conditions hereinafter contained to be kept and performed by the respective parties hereto, IT IS
MUTUALLY AGREED AS FOLLOWS:

Section 1.0  Authorization.

1.0 LAWA hereby grants to Concessionaire the right to perform non-exclusive vending
services at Airports under the terms and conditions of this Agreement, with the exception of those
vending machines located on LAWA property with an active LAWA Concessions Agreement and
areas with a valid agreement with LAWA (i.e. lease or tariff), including break rooms in saidareas.

Draft Vending Machine Agreement) - LAX, VNY & Van Nuys FlyAway Terminal
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Section 2.0  Definitions.

2.1 The following words and phrases when used in this Agreement, or any
amendment hereto, shall have the meanings given to them in this Paragraph:

BOARD: The Board of Airport Commissioners of the City of Los Angeles. The
DEPARTMENT: Department of Airports of the City of Los Angeles.

CHIEF EXECUTIVE

OFFICER: Chief Executive Officer of the Department of Airports or her/his

Designee (hereinafter collectively referred to as CEO).

VENDING SERVICES: The installation, operation and maintenance of self-service vending
machines and the sale of products through such machines.

CONCESSION AREA: All assigned areas in Airport with self-service vending machines,
approved by the CEO for vending services. The concession area
includes the actual footprint occupied by the vending machine.

Section 3.0 Term.

3.1 The term of the Agreement shall be for a period of five (5) years with two(2) one
year options exercisable by the CEO under the terms and conditions commencing on s
2022, shall terminate on , 2027 or upon the termination of the option period or periods.
LAWA may terminate this Agreement, with or without cause, upon giving Concessionaire a thirty
(30) days written notice, or as provided elsewhere in this Agreement. The parties hercto agree
that any Agreement between LAWA and Concessionaire that may be in effect at the time of
entering into this Agreement with regard to the Concession Area shall be terminated as of the
commencement date of this Agreement.

3.2 If Concessionaire remains in possession of all or any part of the Concession Arca
after the expiration of the term hereof, with or without the express or implied consent of LAWA,
such tenancy shall be from month to month only, and not a renewal hereof or an extension for any
further term, and in such case, percentage rent, as defined in Section 7.0, and other monetary sums
due hereunder shall be payable in the amount and at the time specified in the Agreement and such
month to month tenancy shall be subject to every other provision, covenant and agreement
contained herein. Acceptance by LAWA of percentage rent after such expiration or earlier
termination shall not constitute a holdover hereunder or result in a renewal. The foregoing
provisions of this Subsection are in addition to and do not affect the right of re-entry or
. any right of LAWA hereunder or as otherwise provided by law, and in no way shall affect any
right which LAWA may otherwise have to recover damages from Concessionaire for loss or
liability incurred by LAWA resulting from such failure by Concessionaire to surrender the
Concession Area. Nothing contained in this Subsection shall be construed as consent by LAWA
to any holding over by Concessionaire, and LAWA expressly reserves the right to require
Concessionaire to surrender possession of the Concession Arca to LAWA as provided in this
Agreement upon the expiration or other termination of this Agreement.

Draft Vending Machine Agreement) - LAX, VNY & Van Nuys FlyAway Terminal
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Section 4.0 Agreement Rights Granted.

4.1 For and in consideration of the payment of the compensation to LAWA as
hereinafter provided, LAWA hereby grants to Concessionaire, subject to all terms, covenants and
conditions of this Agreement, the non-exclusive right to a Vending Machine Concession at
Airports for LAWA property and spaces occupied by LAWA, excluding LAWA property with an
active LAWA Concessions Agreement and areas with a valid agreement with LAWA (i.e. lease
or tariff). The RFB is attached hereto and incorporated by reference herein as Exhibit A. The
Concessionaire's Response to the RFB is attached hereto and incorporated by reference herein as
Exhibit A-1. Any conflict in the terms and conditions between Exhibit A and Exhibit A-1 shall be
resolved in favor of the language set forth in Exhibit A.

42 Concessionaire shall not conduct any other business, provide any other service or
sell any type of merchandise from the vending machines, other than as specified in the RFB
without written authorization from the CEO.

43 Concessionaire shall have the right and obligation to operate and maintain a
vending machine concession at the location set forth in the RFB. During the term of the
Agreement, the CEO may require the Concessionaire to relocate and/or add or delete one or more
vending machine(s) to meet the needs of LAWA or to accommodate remodeling projects. Due to
the terms herein, Concessionaire may or may not have the same number of vending machines
operable as those noted at the commencement of this Agreement.

4.4 Throughout the term of this Agreement, Concessionaire, its agents, servants,
employees, contractors, Concessionaires and business invitees, shall have ground ingress and
egress to and from the vending machines. Such access shall be subject to reasonable airfield
access control and permitting requirements as may be established by LAWA and temporary
blockage or redirection due to Airports' construction or Airports' operational necessity.

Section 5.0  Prices.

51 During the term of this contract, the size and prices of products to be distributed
from vending machines of Concessionaire shall be set by Concessionaire with the approval of the
CEO. Any and all changes in size and/or prices shall be submitted in writing to LAWA and
require the written approval of the CEO prior to any change in size and/or price.

52 Concessionaire shall charge retail prices for its products that are reasonable and
consistent with market standards. Prices shall be in accordance with "street pricing". For purposes
of this contract, "street pricing" is defined as the average price for similar products offered for sale
in similar merchandisers within a five-mile vicinity of LAX and VNY. LAWA will monitor prices
by means of periodic inspections of the vending machines and all prices are subject to approval
by LAWA. Price increases shall only occur with prior written approval from the CEO.

Draft Vending Machine Agreement) - LAX, VNY & Van Nuys FlyAway Terminal
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Section 6.0 Concessionaire's Services and Rent.

6.1 Type of Equipment and Vending Machines:

o Cold Drink Merchandiser: Vends no less than four selections of popular brand name ice
cold soft drinks, juice drinks, and water. The cold drinks can be canned or bottled. If the
location requires two or more cold drink merchandisers, the Concessionaire must provide
a variety of canned and bottled cold drinks merchandisers.

o Hot Drink Merchandiser: Offers hot chocolate, tea, and coffee with regular/extra cream,
without cream, and with/without sugar.

o Glass Front Snack Merchandiser: Vends a variety of top-brand candy bars, chips, cookies,
and snacks.

o Hot/Cold Food Merchandiser: Vends a variety of hot and cold foods, small containers of
regular/skim milk, and small containers of orange juice. The assortment should be
balanced.

o Change machine: Must provide change to customers for $5, $10, and $20 bills.

o Microwave: Must be provided if food items that require heating are offered in adjacent
vending machines. A stand must be provided if a countertop is not available in the area.

Each vending machine will also be tagged with unique identifying numbers which will need to be
reflected on the monthly revenue reports. Refrigerated beverage vending machines must be
Energy Star approved and listed on Energy Star's most recent "Refrigerated Beverage Vending
Machine Qualified Model List" which can be found at http.//www.energystar.gov/ia/products/prod
lists/vending machines prod list.pdf.

6.2  Addition, Deletion, and Relocation of Vending Machines and Airport Locations.
Concessionaire understands and acknowledges that at any time during the term hereof, the CEO

may require, at Concessionaire's expense, for security reasons or otherwise: (1) the reduction in
the number of vending machines at any particular location; (2) the relocation of a portion or all of
vending machines; (3) an increase in the number of vending machines at any designated area; or
(4) the installation of vending machines in locations other than those originally determined at the
commencement of this Contract. Any and all such vending machine modifications and/or
relocations will be at the sole expense of Concessionaire. LAWA will attempt to provide as much
notice as possible for the removal or relocation of vending machines. Deletion or temporary
disruptions of Concessionaire's operations shall not entitle Concessionaire to a temporary location
elsewhere. Concessionaire acknowledges that the number of vending machines in operation may
change from the amount at the commencement of this agreement due to the terms of this Section
6.2 herein.
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6.3 The "rent commencement date" will commence once a vending machine is
installed. Rent will be pro-rated for vending machines that are installed after the first of the month.

6.4  Employees and Sub-contractors. Concessionaire shall employ a sufficient number
of personnel to handle the office, administrative and maintenance duties incidental to the operation
of the business herein authorized. Upon notice from the CEO of any non- conformity herewith,
Concessionaire shall forthwith take all steps necessary to eliminate the condition complained of
within twenty-four (24) hours of said notice. Concessionaire may engage sub-contractors to
perform its vending machine services under this Contract. Concessionaire will be responsible to
LAWA to fulfill Concessionaire's obligations under this Contract in the event Concessionaire
engages a subcontractor or subcontractors.

6.5 Manager for Airport. Concessionaire shall designate an appropriate manager for
each respective Airport who shall be in charge of the concession business authorized herein as
well as be responsible for the twenty four (24) hours a day, seven (7) days a week, three hundred
sixty five (365) days a year emergency contact for Concessionaire's maintenance and service
issues. Concessionaire's manager(s) shall be accessible by phone and shall return any call within
one (1) hour.

6.6  Inspection. Concessionaire shall ensure that its employees make regular
inspections (no less than one inspection per four (4) days) of its vending machines and all parts of
the Concession Area covered by this Agreement. In addition, at the CEQ’s discretion, responsible
representatives of LAWA and Concessionaire shall meet for the purpose of making a complete
inspection of said locations, and reviewing the quality of service, condition of repair and
cleanliness of said locations, and such other matters as LAWA may wish to review. In any case,
Concessionaire shall service all its vending machines and related equipment as often as is
necessary to keep the machines and equipment properly supplied, clean, and fully operational.
Concessionaire will maintain a program of regular preventive maintenance and replacement of
worn, damaged, or malfunctioning machines. LAWA may require Concessionaire to replace
machines that cannot be returned to service within forty-eight (48) hours of the service call.
Replacement machines will be of a type and condition at least equal to the machines that are
replaced. Concessionaire will keep its vending machines, microwaves and change machines, and
any and all other equipment supplied, and areas soiled by Concessionaire, neat and sanitary.
Concessionaire will clean all spills that occur while filling, cleaning, or maintaining its machines,
clean the front of each machine each time Concessionaire restocks or services it, and remove
packaging and waste from the Concession Area after each service call. Concessionaire shall
cooperate with LAWA to promptly remedy any sanitary problems related to Concessionaire's
machines.

6.7  Vending Machines. The vending machines supplied by Concessionaire shall be its
newest or most recent models, in new or like new condition, of a size and type acceptable to the
CEO and must have credit and/or debit card capability. All vending machines and each respective
location therefor will comply with the Americans with Disability Act regulations and any
amendments or successor statutes thereto. Concessionaire shall supply a coin changer
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within the immediate vicinity of each vending machine area as specified by LAWA.
Concessionaire shall use best efforts to ensure that all vending machines are in operation at all
times and in any case, each machine shall be fully operational at least ninety-nine percent (99%)
of the year. Concessionaire shall repair or replace any malfunctioning vending machine within
twenty four (24) hours after notice from LAWA.

6.8  Products Sold. Concessionaire will maintain fresh products in its vending
machines and will ensure that all products vended shall conform in all respects to local, state, and
federal laws and regulations relating to the standards of food and drink and shall be suitable for
human consumption in all respects. Concessionaire shall ensure that all products offered by the
vending machine are in stock at all times. If there are any product recalls for the products sold
through the vending machines, Concessionaire shall immediately: (1) notify LAWA; (ii) remove
the recalled products; (ii1) post a notice regarding the recall on vending machines that had been
selling the product; and (iv) cooperate with LAW A regarding efforts to protect the health, safety
and welfare of Airport invitees.

6.9  Operating Notices. Concessionaire will affix to each vending machine a prominent

notice containing instructions on how to (1) operate the machine, (2) report malfunctions, (3)
comment on product quality, and (4) request refunds.

Section 7.0  Concession Fees. Charges and Accountability.

7.1 Monthly Concession Fees. As consideration for City's granting the concession
rights described in this Agreement, Concessionaire shall pay to City on a monthly basis for each
month ("Monthly Concession Fee") during the Term of this Agreement as it may be extended
pursuant to the terms hereof, the greater of

(A) a minimum monthly guarantee ("MMG") equal to One Hundred Dollars
($100) per machine installed or operated by Concessionaire pursuant to this Agreement
(hereinafter referred to as "Vending Machine Fee"); or,

(B) a fee ("Percentage Fee") equal to percent (_ %)of the Gross
Receipts (as defined below) per month.

7.1.1 The Monthly Concession Fee and all Additional Fees payable by
Concessionaire hereunder are sometimes collectively referred to as "Fees". "Additional
Fees" shall mean all sums, fees, charges, payments, and other amounts due hereunder from
Concessionaire other than Monthly Concession Fee.

7.12 Concessionaire shall provide a monthly accounting of all concession
activity to the Department in an electronic database format acceptable to the CEO,
indicating a summary of total revenues in each category and for all subcontractors; and, a
breakdown by category and location of the gross sales.

7.1.3 Concessionaire shall also furnish to LAWA within ninety (90) days after
the end of each year during the Term, an annual accounting of all business transactions
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conducted by Concessionaire at Airports pursuant to this Agreement, prepared at the close
of Concessionaire's contract year in a form and with such detail as the CEO may request,
together with such other financial and statistical reports, including a statement of Gross
Receipts and concession fees and charges paid to LAWA by Concessionaire, as the CEO
may reasonably require. Such annual accounting shall be prepared in accordance with
generally accepted accounting principles, shall be certified by an independent Certified
Public Accountant, and shall be approved and certified as being correct by an officer of
the Concessionaire.

7.1.4 Each vending machine will also be tagged with identifying numbers located
on a conspicuous part of the machine. Identifying numbers along with installation dates
for each individual machine shall be reflected on the monthly revenue reports. LAWA
reserves the right to inspect and audit the tracking systems as needed.

7.2 Gross Receipts Defined. "Gross Receipts” mean the aggregate total of charges and
fees, including but not limited to, any and all fees or charges imposed upon users of the vending
machines at Airports, including, without limitation, any compensation due to Concessionaire or
Concessionaire's subcontractors derived from operation of vending machines at Airports, and shall
further include, without limitation, all receipts whether by coin or currency, on account, by check
or credit card, or in any other manner, derived by Concessionaire as a result of its operation of the
concession rights herein granted, and shall also include, without limitation, the charges received
or billed (whether or not received or collected) by Concessionaire from the provision of its
payphone services at Airports pursuant to this Agreement.

7.2.1 Collections. Concessionaire shall be responsible for collections and shall
assume all financial responsibility for dishonored credit cards and loss of uncollected
funds. Amounts attributable to dishonored credit cards and uncollected funds shall not
reduce Gross Receipts for the purpose of calculating the Percentage Fee described in
Section 7.1.

73 Statements and Pavment of Percentage Rent.

7.3.1 Monthly Statement. No later than twenty (20) days after the end of each
calendar month in Agreement, Concessionaire shall submit to LAWA an itemized written
statement for the preceding calendar month showing the Gross Sales from
Concessionaire's Concession Area and all permissible ¢ deductions or exclusions
(hereinafter referred to as "Monthly Statement") together with the concession fee payment.
If the Commencement Date of this Agreement falls on a date other than the first day of a
month, the Gross Sales from the partial month shall be added to, and the partial month
shall be included in, the Monthly Statement for the first full calendar month in the Term.
The Monthly Statement shall be certified by Concessionaire or Concessionaire's duly
authorized officer or agent to be true and accurate. All monthly statements shall be mailed
to the following address:

City of Los Angeles

Los Angeles World Airports
P.O. Box 54078

Los Angeles, CA .90054-0078
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and shall be submitted by e-mail to the following address: activitvreports@lawa.org. LAW A may
designate an alternate address at any time upon giving Concessionaire a thirty (30) day advance,
written notice.

7.4 Concessionaire's Books and Records. Concessionaire shall keep and maintain
accurate books and records of account in accordance with generally accepted accounting
principles (hereinafter referred to as "GAAP") for all business conducted in the Concession Area.
Concessionaire shall also keep all supporting documentation for Gross Sales and exclusions or
deductions from Gross Sales, including, as applicable, daily receipts, sealed cash register rolls,
and serialized sales slips. Concessionaire shall keep and maintain the foregoing books, records,
and supporting documentation pertaining to each Agreement year for at least two years after
expiration of that Agreement year. Notwithstanding the foregoing, if any book, records, or
supporting documentation kept and maintained by Concessionaire are the subject of an audit
requested by LAWA or an unresolved controversy involving LAWA, Concessionaire shall keep
and maintain them until the audit or controversy is terminated.

7.5 Audit. City's accountants or representatives may examine the books and records
of Concessionaire for the purpose of conducting an audit. Concessionaire shall produce these
records for inspection and/or copying at the Concession Area and/or LAWA's offices, at LAWA's
option within fifteen (15) days of LAWA's request. In the event Concessionaire does not make
available to LAWA the pertinent books and records within the aforesaid Fifteen (15) days as set
forth in this subsection, Concessionaire agrees to pay for all travel costs, housing, and other related
expenses associated with the audit of said books, reports, accounts, and records by LAWA at
Concessionaire's place of records if said place of records is outside of the greater Los Angeles
metropolitan area. Claims of confidentiality and/or trade secret shall not prevent City from
auditing records or other supporting documentation.

7.6 Delinguencies, Liguidated Damages and Disputes.

(a) The failure of Concessionaire to pay the fees specified herein when due shall be a
default for which LAWA may terminate this Agreement to Concessionaire or take such other legal
action as it deems necessary. Without waiving any rights available under this Agreement or by
law, in the event of late or delinquent payment of fees, Concessionaire recognizes that LAWA
will incur certain expenses, the amounts of which are difficult to ascertain. Therefore, in addition
to the delinquent fees and charges, Concessionaire shall pay liquidated damages as set forth below
to compensate LAWA for all expenses and/or damages and loss resulting from said late or
delinquent payments by Concessionaire.

(b) The liquidated damages for late or delinquent payments herein shall be the greater
of ten percent (10%) per annum or the prevailing Prime Interest Rate as established by the Federal
Reserve Bank of San Francisco on advances to member banks under Section 13 and 13a of the
Federal Reserve Act plus six percent (6%) per annum on the balance of the unpaid
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monthly fees due, calculated from the date of delinquency until the close of the business day
upon which the delinquency payment is received by the LAWA.

Delinquent Payment. The term "Delinquent Payment" as used in this Agreement
means any minimum guarantee payment, service charges, fees, or other
charges payable by Concessionaire to LAWA that are not paid on the date
when due.

Accrued Fees. The termination of this Agreement by the lapse of time or otherwise
shall not relieve Concessionaire of its obligation to pay the minimum
guarantee payment, percentage fees, or charges or other fees accrued during
a period in which the Agreement is or was in effect which were unpaid at
the time of any such termination.

Pro Rata Payment. If the Agreement terminates without fault of Concessionaire on
any other day than the last day of the calendar month, the applicable
minimum annual guarantee payment, percentage fees, charges or other fees
for said month shall be paid pro rata in the same proportion that the number
of days the Agreement is- in effect for that month bears to the total number
of days in that month.

(c)  Notwithstanding other provisions of this Agreement, LAWA may rescind this
Agreement if (1) there are recurring disputes over deficiency assessments arising from the
provisions in this Agreement, or (i1) Concessionaire fails to maintain adequate records and
accounts reflecting its business and gross receipts under this Agreement.

7.7 Los Angeles Business Office, Record Retention, and Right to Inspect.

(a) Concessionaire undertakes and agrees, as a covenant and condition herein, to
establish a business office, preferably in the metropolitan area of Los Angeles, where
Concessionaire shall maintain, during the term of this Agreement, its permanent books, ledgers,
journals and accounts wherein are kept all entries reflecting both the gross receipts received or
billed by it from the business transactions at Airport and all other transactions of Concessionaire
at Airport. If Concessionaire chooses not to maintain its records at a Los Angeles area business
office, Concessionaire shall make all said records available in its Los Angeles Business office upon
fifteen (15) days notice. If said records are not made available within this fifteen (15) day period
as noted, Concessionaire must pay for all traveling costs associated with the conducting of audits
by the City at Concessionaire's place of record. Such books, ledgers, journals, accounts and records
shall be available for inspection and examination by Executive Director during ordinary business
hours.

(b) To facilitate the inspection of Concessionaire's books and records, documents shall
be made available in electronically downloadable format whenever possible. When electronic
files do not exist, legible printed copies of the daily, weekly, and monthly sales summaries
classified by type of receipts must be provided. Concessionaire agrees to prepare and maintain
financial and sales records wherein are accurately kept all entries reflecting all gross receipts as

Draft Vending Machine Agreement) - LAX, VNY & Van Nuys FlyAway Terminal

10



defined in this Agreement. Such records shall include, but not be limited to, general ledgers; sales
journals; daily sales reports; detailed daily reports: cash register tapes; trial balances; sales tax
reports; subsidiary ledgers; daily journals; original and closed rental agreements; corporate charts
of accounts; and lists of rental locations. Cash registers or similar types of machinery, if used,
shall be closed out at least once daily and shall be of a type that will show the following: receipts
segregated by category; any taxes separately stated and collected; sales by dollar amount and by
item count; and will carry forward a cumulative total that cannot be reset.

(©) The CEO may examine, inspect, audit, and copy any and all of Concessionaire's
receipts-related books, records, reports, and accounts of its business authorized herein to be
conducted. Concessionaire shall retain said books, records, reports and accounts until the
information therein has been audited or examined by City.

(d) It is agreed that examinations of books, ledgers, journals and accounts of
Concessionaire will be conducted in accordance with generally accepted auditing standards
applicable in the circumstances and that, as such, said examinations do not require a detailed audit
of all transactions. Testing and sampling methods may be used in verifying reports submitted by
Concessionaire. Deficiencies ascertained by applying percentages of error, obtained from such
testing and sampling, may be applied by LAWA to the entire period of reporting under
examination and will be binding upon Concessionaire and, to that end, shall be admissible in any
court of law to prove any amounts due LAWA. In the event any deficiency in the amount of
two percent (2%) or greater of the compensation payable to LAWA hereunder is ascertained,
Concessionaire agrees to pay LAWA for the cost of the audit and all deficiencies and all liquidated
damages incurred. All information gained by LAWA from such examinations shall be
confidential and shall not be disclosed other than to carry out the purposes hereof.

(e) LAWA's right to inspect Concessionaire's records is predicated upon the inspection
being reasonably related to determining whether Concessionaire is complying with the terms of
this Agreement.

® Upon completion of an audit, the audit findings of the LAWA shall be mailed to
the Concessionaire. If, as a result of the audit, the City determines that additional funds are due
the LAWA, Concessionaire shall have thirty (30) days from the date of the mailing of the audit
findings to submit to the LAWA complete documentation supporting Concessionaire's dispute of
the audit findings. Failure of Concessionaire to dispute in writing the audit findings within thirty
(30) days shall constitute acceptance of the audit findings, and waiver of the right to appeal the
audit findings.

(2) If, at the end of thirty (30) days, Concessionaire does not dispute the audit findings,
the LAWA will mail Concessionaire a written invoice of additional funds due. If Concessionaire
disputes the audit findings, LAW A will evaluate the documentation submitted by Concessionaire.
Should LAWA find, following such evaluation, that additional funds are due, LAWA shall mail
to Concessionaire a written invoice for such funds. Any additional funds that LAWA finds to be
due to LAWA, as the result of an audit, must be paid within thirty (30)
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days of the mailing of a written invoice to Concessionaire for such funds. A late fee of the greater
of One Hundred Dollars ($100) or one-twentieth of one percent (0.05%) of the audit invoice
amount per day shall be assessed for each day that payment is late. In the event that timely payment
has not been made, liquidated damages shall be assessed from the date of the audit invoice.

7.8  Certified Public Accountant (CPA) Audit Report. Within sixty (60) days following
the end of each calendar year of this Agreement, Concessionaire, at its own expense, shall submit
an audited statement of its yearly gross receipts for its Airport operations and such other reasonable
financial and statistical reports as Executive Director may require by written notice to
Concessionaire. This statement must be prepared by an independent CPA who is a member in
good standing with the American Institute of Certified Public Accountants (AICPA). The audited
statement of gross receipts will show all receipts by category by month for the contract year. If
through such audited statement it is established that additional fees are due LAWA, Concessionaire
shall pay such additional fees to LAWA no later than fifteen (15) days after completion of such
statement. Failure to pay such additional fees on time will be deemed a default under this
Agreement. If through such audited statement it is established that Concessionaire has overpaid
LAWA, LAWA will reimburse the Concessionaire, provided that reasonable justification for the
overpayment is given to satisfy the LAWA.

Section 8.0  Purchasing.

8.1 Concessionaire shall purchase and pay for all food, supplies and services utilized in
the vending machines.

Section 9.0  Facilities and Equipment.

9.1 Concessionaire shall, within thirty (30) days of execution of this Agreement, or as
approved by the CEOQ, install and have operational, all types of the vending machines as set forth
in the RFB. LAW A shall make available to Concessionaire the Concession Area, ready to operate
vending machines, including utilities service (except telephone) as may be reasonably required for
the efficient performance of this Agreement. LAW A shall have full access to the Concession Area
at all times.

9.2 Concessionaire hereby expressly waives any and all claims against City's Department
of Airports, its employees, contractors and agents for compensation for any and all loss or damage
sustained to Concessionaire, its employees, contractors, agents, and/or property (including vending
machines) arising from any cause other than City's intentional misconduct, including but not
limited to defect, deficiency or impairment of the water supply, drainage or heating systems, gas
mains, electrical apparatus or wires furnished to the Concession Area covered by this Agreement,
or from loss resulting from water, tornado, earthquake, civil commotion or riot, and Concessionaire
hereby expressly releases and discharges City's Department and its officers, employees, servants
or agents from any and all demands, claims, actions and causes of action arising from any of the
aforesaid causes. Maintaining the cleanliness of the entire Concession Area facility is the
responsibility of Concessionaire.
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9.2.1 Concessionaire shall contact LAWA Construction and Maintenance Division
to service any major infrastructure plumbing, electrical, or HVAC problems that may arise.
If such repairs are found to be the result of negligence or misuse on behalf of
Concessionaire, LAWA reserves the right to pass the cost of any service and/or repairson
to Concessionaire, plus an additional fifty percent (50%) administration fee. LAWA is not
responsible for any routine maintenance on equipment.

9.2.2 Concessionaire, at its own cost and expense, shall maintain all improvements,
equipment and fixtures in good condition and repair and in compliance . with all
requirements of law, including Los Angeles Fire Department Regulation No. 4, in
accordance with LAWA standards. If Concessionaire does not maintain said equipment
and fixtures in the manner described above, Concessionaire agrees to promptly reimburse
LAWA for the cost of any of said maintenance plus fifteen percent (15%) for administrative
and overhead charges.

93  Health and Safety. Concessionaire shall be responsible for compliance with all
federal, state and local safety and health laws and regulation with respect to the Concession Area.

94  Egquipment. Concessionaire shall furnish and/or repair all equipment necessary to
operate the Concession Area.

Section 10.0 Cleaning Responsibilities:

10.1  Concessionaire shall maintain high standards of sanitation and shall be responsible
for routine cleaning in the Concession Area.

10.2  Concessionaire shall regularly clean each vending machine.

10.3  Concessionaire shall comply with current and future City regulations regarding the
reduction and recycling of trash and debris.

Section 11.0 Limitations on Operation of Concession Area.

11.1  Concessionaire shall not use the Concession Area, or any portion thereof, for any
purpose other than set forth in this Agreement, without the written consent of the CEO, which
consent may be withheld in the CEQ’s sole discretion.

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
Concession Area. This public right of flight shall include the right to cause in said airspace any
noise inherent in the operation of any aircraft used for navigation or flight through the said airspace
or landing at, taking off from, or operating on Airport. Concessionaire agrees not to make any
claim or institute legal action against City under any theory of recovery for any interference with
Concessionaire's use and enjoyment of the Concession Area 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 Concessionaire arising from City's operation of Airport.
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11.2  Concessionaire, by accepting this Agreement, agrees for itself and its successors
and assigns that it will not make use of the Concession Area 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 enter upon
the Concession Area hereby Contracted and cause the abatement of such interference at the
expense of Concessionaire.

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

11.4  Concessionaire 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 written approval from the CEO.

11.5 Concessionaire 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
Concession Area, unless such installation or use is directly related to the conduct of
Concessionaire'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 CEO. Concessionaire may not license or sublease to others the right to install or use antennae
or other telecommunications equipment on the Concession Area.

Section 12.0 Taxes. Licenses and Permits.

12.1  Concessionaire shall pay any and all taxes of whatever character that may be levied
or charged upon the vending machines in the Concession Area, or upon Concessionaire's
improvements, fixtures, equipment, or other property thereon or upon Concessionaire's use
thereof. Concessionaire shall also pay all license or permit fees necessary or required by law or
regulation for the conduct of Concessionaire's business or use of the Concession Area, including
any and all government health licenses and permits.

12.2  If a claim is made against City for any of the above charges, City shall promptly
notify Concessionaire in writing; provided, however, that failure by City to give such notice shall
not constitute a waiver of Concessionaire's obligation to pay such taxes, license and/or permit fees.
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12.3 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, Concessionaire, as the party in whom the possessory interest is vested, shall be subject to
the payment of the property taxes levied upon such interest.

12.4  The obligations of Concessionaire under this Section, however, shall not prevent
Concessionaire from contesting the validity and/or applicability of any of the above charges and
during the period of any such lawful contest, Concessionaire 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 Concessionaire is held responsible for such taxes and/or fees,
Concessionaire 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 Concessionaire such sum(s) to which Concessionaire is legally entitled.

Section 13.0 Business Tax Registration.

13.1 Concessionaire represents that it has registered its business with the City Clerk of City
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). Concessionaire 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 14.0 Liquidated Damages.

14.1  Payment of concession fee shall be delinquent if not received by City within five
days following the due date. Without waiving any rights available und