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TERMINAL FACILITIES LEASE AND LICENSE AGREEMENT

THIS TERMINAL FACILITIES LEASE AND LICENSE AGREEMENT (this “Lease”)
, 2018 (the “Effective Date”) between the CITY OF 

LOS ANGELES, acting by and through the Board of Airport Commissioners of its Department 
of Airports, as landlord and licensor (the “Landlord”), and AMERICAN AIRLINES, INC., a 
Delaware coiporation, as tenant and licensee (the “Tenant”) and shall be effective on the Lease 
Commencement Date (as defined below).

is made as of

RECITALS

WHEREAS, the Tenant currently leases space (i) in Terminal 4 at the Airport pursuant to 
the Terminal Facilities Lease and License Agreement dated July 26, 1984 (LAA-4687), as 
amended (the “T4 Lease”) and (ii) in the connector building at the Airport between Terminal 4 
and Tom Bradley International Terminal (“TBIT”) pursuant to the Terminal Facilities Lease and 
License Agreement dated August 18, 2016 (LAA-8936) (the “Connector Lease”);

WHEREAS, the Landlord is subleasing space under the T4 Lease from the Tenant 
pursuant to the Sublease Agreement dated April 2, 2015, as amended, for concession space in 
Terminal 4 (“T4 Sublease”);

WHEREAS, the Tenant also uses space in Terminal 5 pursuant to the Tariff;

WHEREAS, the Tenant and the Landlord entered into a Gate and Operations Agreement 
dated July 17, 2009 (LAA-8490)(“Gate Ops Agreement”);

WHEREAS, the Tenant wishes to consolidate its existing leasehold space at the Airport 
as well as add additional space to its demised premises;

WHEREAS, the Tenant also wishes to make significant renovations in the Terminals and 
therefore seeks to enter into a lease with the Landlord for space in the Terminals;

WHEREAS, the Regional Airports Improvement Corporation (“RAIC”) issued its 
$297,075,000 Facilities Sublease Revenue Bonds, American Airlines, Inc. Terminal 4 Project 
(Los Angeles International Airport) (the “AA Bonds”) pursuant to a Trust Indenture, dated as of 
January 1, 2002 (the “Indenture”), and the proceeds of the AA Bonds were used by the Tenant to 
construct certain improvements in the demised premises under the T4 Lease;

WHEREAS, the Tenant and the Landlord previously entered into a heating, ventilation 
and air conditioning (“HVAC”) reimbursement agreement (“HVAC Reimbursement 
Agreement”) (LAA-7941-2) pursuant to which (i) the Landlord reimbursed the Tenant for the 
HVAC construction and installation by the Tenant in the public areas in Terminal 4 and (ii) the 
Tenant agreed to repay the Landlord for such reimbursement;

WHEREAS, the Tenant and the Landlord intend to terminate (i) the Connector Lease 
upon the Lease Commencement Date (as hereinafter defined), and (ii) the T4 Lease, the T4 
Sublease, and the Gate Ops Agreement upon the AA Bond Defeasance Date (as hereinafter 
defined);

1
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NOW, THEREFORE, in consideration of the mutual agreements contained in this Lease, 
the Landlord and the Tenant agree with each other as follows (certain terms used in this Lease 
and not defined elsewhere in the text of this Lease, are used with the meanings specified in 
Section 25; terms defined elsewhere in the text of this Lease are listed in the Index of Defined 
Terms appearing following the Table of Contents):

AGREEMENT

Term; Demise (including Termination of the Connector Lease and the T4 Lease); 
Grant of License and TBIT Use

1.

1.1. Term.

1.1.1. This Lease shall commence on the first day of the month following Board 
and City Council approval of this Lease (the “Lease Commencement Date”) and shall 
terminate on April 30, 2039: provided, however. if the Board approves the payment of all 
Non-Proprietary Terminal Renovations with cash instead of issuing rental credits 
pursuant to Section 2.2.3(d) and Schedule 1-A. this Lease shall terminate on December 
31, 2032 (the “Term”). This lease may also be earlier terminated pursuant to the terms 
hereinafter set forth. The Landlord and the Tenant agree that the CEO shall issue a side 
letter, subject to City Attorney approval as to form, confirming the Lease 
Commencement Date when it is identified.

1.1.2. Early Termination Option - Rate Agreement.

The Airlines operating at the Airport, including the Tenant, and the 
Landlord are parties to a rate agreement (“Rate Agreement”) governing the rates 
and charges methodology for space in the terminals at the Airport, which Rate 
Agreement was executed by the Tenant on August 14, 2014. As of the Lease 
Commencement Date, the expiration date of the Rate Agreement is December 31, 
2022. The Landlord shall have the option to terminate this Lease as of the 
expiration date of the Rate Agreement by providing the Tenant a 180 day advance 
written notice (“Early Termination Notice”) and reimbursing the Tenant the 
undepreciated value of any AA Renovations constructed pursuant to the CEO- 
approved DTIPs under Section 2.2.4.

(a)

Notwithstanding Subsection 1.1.2(a) above, the Landlord’s 
termination option in Subsection 1.1.2(a) shall be null and void with no further 
effect if, prior to the Landlord’s exercise of the option in Subsection 1.1.2(a) 
above, the Landlord offers the Tenant and the Tenant agrees to one of the 
following: (i) a Board-approved form amendment to the Rate Agreement that is 
offered to all Airlines then operating at the Airport that extends the term of the 
Rate Agreement through the then-anticipated term of this Lease, (ii) a new 
Board-approved form agreement that is offered to all Airlines then operating at 
the Airport, that establishes the rates and charges methodology for the use of 
terminals at the Airport and covers the period of the then-anticipated term of this 
Lease, or (iii) an agreement that establishes the rates and charges methodology for

(b)

2
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the use of the terminals at the Airport that covers the period of the then- 
anticipated term of this Lease, which agreement is submitted by the CEO or his or 
her designee to the Board and/or City Council, as appropriate, for approval, and is 
approved by the applicable governmental body.

If the Landlord elects to terminate this Lease pursuant to this 
Section 1.1.2 and such election is not void pursuant to Section 1.1.2(b), the 
Tenant agrees to cease, upon the receipt of the Early Termination Notice, all 
ongoing construction of any Terminal Renovations pursuant to the Minimum 
Improvement Requirement or the CEO-approved DTIPs.

(c)

If as a result of the Early Termination Notice, any part of the 
Terminals remains impaired or not fully useable as determined by the CEO in his 
or her reasonable discretion as a result of partially constructed Terminal 
Renovations constructed pursuant to the Minimum Improvement Requirement or 
CEO-approved DTIPs, the Landlord shall approve any request by the Tenant for 
the completion of such partially constructed Terminal Renovations to the extent 
such completion is necessary to have the Terminals functional, in good working 
order and to a state substantially similar to other terminals at the Airport as 
determined by the CEO in his or her sole discretion.

(d)

Minimum Improvement Requirement. If the partially 
constructed Terminal Renovations are a Minimum Improvement 
Requirement, the Landlord shall recommend to the Board the purchase of 
such Terminal Renovations, as modified at the Landlord’s direction under 
Section 1.1.2(d), in accordance with Section 2.2.3 (it being agreed to by 
the parties hereto that such purchase shall be in the form of cash). If the 
Board does not approve the purchase of such modified Terminal 
Renovations, the Tenant shall cease construction, as set forth in Section 
1.1.2(c) above, and the Landlord shall purchase the partially constructed 
Terminal Renovations from the Tenant (in cash, the amount of such cash 
payment being the Non-Proprietary Airline Renovations Component 
Acquisition Cost and the Non-Proprietary Terminal Renovations 
Component Acquisition Cost, as applicable, and which amounts are 
subject to the not-to-exceed caps described in Sections 2.2.3(c) and (d) 
below) subject to the Borrower, Trustee and Lender’s rights, if any, as 
described in Section 2.2.6(d)(iii) to complete construction of the Terminal 
Renovations in which case the Landlord shall make payment on the 
completed Terminal Renovations project pursuant to the terms of this 
Lease.

(i)

DTIP Project Not Approved for Purchase by the Board. If 
the partially constructed Terminal Renovations were constructed pursuant 
to a CEO-approved DTIP and have not been approved for purchase by the 
Board, the Landlord shall recommend to the Board the purchase of such 
Terminal Renovations, as modified at the Landlord’s direction under

(ii)
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Section 1.1.2(d), pursuant to the tenns and conditions listed in Schedule 1- 
A (it being agreed by the parties hereto that such purchase shall be in the 
form of cash). If the Board does not approve the purchase of such 
modified Terminal Renovations, the Tenant shall cease construction, as set 
forth in Section 1.1.2(c) above, and the Landlord shall pay the Tenant, in 
cash, the amount that would have otherwise been issued to the Tenant as a 
DTIP Rental Credit as more particularly described in Section
2.2.4(a)(v)(B).

DTIP Project Approved for Purchase by the Board. If the 
partially constructed Terminal Renovations were constructed pursuant to a 
CEO-approved DTIP that was approved for purchase by the Board, the 
Landlord shall recommend to the Board the purchase of such Terminal 
Renovations, as modified at the Landlord’s direction under Section 
1.1.2(d), pursuant to the terms and conditions listed in Schedule 1-A (it 
being agreed by the parties hereto that such purchase shall be in the form 
of cash). If the Board does not approve the purchase of such modified 
Terminal Renovations, the Tenant shall cease construction, as set forth in 
Section 1.1.2(c) above, and the Landlord shall purchase the partially 
constructed Terminal Renovations from the Tenant (in cash, the amount of 
such cash payment being the Non-Proprietary Airline Renovations 
Component Acquisition Cost and the Non-Proprietary Terminal 
Renovations Component Acquisition Cost, as applicable, and which 
amounts are subject to the not-to-exceed caps described in the CEO- 
approved DTIPs subject to the Borrower, Trustee and Lender’s rights, if 
any, as described in Section 2.2.6(d)(iii) to complete construction of the 
Terminal Renovations in which case the Landlord shall make payment on 
the completed Terminal Renovations project pursuant to the terms of this 
Lease.

(iii)

The Tenant acknowledges that the Landlord does not have 
any obligation to acquire any Terminal Renovations, as modified at the 
Landlord’s direction under Section 1.1.2(d), or any Terminal Renovations 
made pursuant to a CEO-approved DTIP until the Board approves such 
purchase.

(iv)

Survival. Subject to Section 1.1.2(d)(iv). the Landlord’s 
payment obligations under Sections 1.1.2(d)(i) - (iii) shall survive 
termination of this Lease.

(v)

1.1.3. Reduction of Term. The Tenant acknowledges the term of this Lease was 
determined by the Landlord on the assumption that the Tenant intends to make Terminal 
Renovations. Notwithstanding Section 1.1.1. this Lease shall be subject to earlier 
termination as follows:

LAMP Vertical Core.(a)
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Liquidated Damages. As part of the Terminal Renovations, 
the Tenant agrees to design and construct the vertical transportation core 
as described in Exhibit A attached hereto (the “Core”) which connects to 
the pedestrian bridge for the automated people mover (“APM”). The 
Tenant acknowledges that the Core must be structurally sufficient so that 
the Landlord can install a pedestrian bridge from the APM to Terminals no 
later than December 31, 2021 (“Initial Core Deadline”) and the Core must 
be fully operational by December 31, 2022 (“Final Core Deadline”). The 
Tenant further agrees that the Tenant shall incur liquidated damages in the 
amount of $50,000 (“Daily Core LD Amount”) for each day the 
construction of the Core (A) after the Initial Core Deadline, causes actual 
delays in the construction of the pedestrian bridge, or (B) exceeds the 
Final Core Deadline, provided, however. that in any event the Tenant shall 
not incur the Daily Core LD Amount beyond a total of 90 days under 
Sections 1.1.3(a)(i)(A) or 1.1.3(a)(i)(B). The Daily Core LD Amount is to 
compensate the Landlord for all expenses and/or damages and loss 
resulting from the delay in the completion of the Core; provided, however, 
that if the Tenant’s construction schedule of the Core has been impacted 
due to (i) unforeseen conditions, (ii) Force Majeure, (iii) changes to the 
design of the Core requested by the Landlord or (iv) other impacts to the 
schedule beyond the Tenant’s control, as deteimined by the CEO in his or 
her reasonable discretion, the CEO shall extend either the Initial Core 
Deadline or the Final Core Deadline, as applicable, by the number of days 
that such occurrence caused a delay; provided that the CEO may not 
extend the deadlines beyond 180 days without Board or City Council 
approval. Any Daily Core LD Amount incurred by the Tenant shall be 
payable to the Landlord within 30 days from the date such amount is 
incurred.

(i)

Early Termination. Further, if the Tenant does not meet the 
Initial Core Deadline and such failure causes actual delays in the 
construction of the pedestrian bridge, or the Tenant does not meet the 
Final Core Deadline, and such failure(s) shall continue in total for 90 days, 
the Lease shall terminate on December 4, 2024.

(ii)

Survival. The liquidated damages payment obligation in 
Subsection 1.1.3(a)(i) shall survive termination of this Lease.

(iii)

(b) Term Investment Threshold.

(i) If, after obtaining CEO approval of the DTIPs for the Term 
Investment Projects, the Tenant fails to expend the Term Investment
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Threshold by December 31, 2026, the termination date of this Lease shall 
be December 4, 2024 plus A months1 calculated as follows:

A”2=B*C

“B” means the number of months from December 5, 2024 to the 
Scheduled Lease Expiration Date.

“C” means the actual costs expended by the Tenant before the 
earlier of (i) the completion date in the CEO-approved DTIPs or 
(ii) December 31, 2026, divided by the Term Investment Threshold

“Scheduled Lease Expiration Date” means the date this Lease is 
then expected to terminate if this Subsection 1.1.3(b)(i) did not 
take effect.

Notwithstanding subsection (i) above, if the Tenant submits 
DTIPs to fulfill the Term Investment Threshold at a level of detail similar 
to previously approved definitive terminal improvement plans submitted 
by the Tenant and other Airlines at the Airport, and the Landlord 
documents in writing to the Tenant that it did not approve such DTIPs 
because, in its reasonable judgment, the projects in such DTIPs are not 
operationally feasible, then the Lease shall terminate on December 4,
2028.

(ii)

Remote Regional Terminal. Pursuant to Section 2.5.1, if, as a 
result of circumstances or conditions within the Tenant’s control, the Tenant fails 
to relocate to the Reasonably Equivalent Gates (as defined in Section 2.5.1(a) 
below) within 90 days of the relocation date as identified in the Agreed Schedule 
(as defined in Section 2.5.1(b) below) (the “RRT Deadline”), this Lease shall 
terminate on the later of (i) the RRT Deadline or (ii) December 31, 2024.

(c)

Superbav Hangar. Pursuant to Section 2.5.2, if, as a result of 
circumstances or conditions within the Tenant’s control, the Tenant fails to 
relocate to the Reasonably Equivalent Facility or the Tenant’s Replacement 
Hangar (as defined in Section 2.5.2(a) below), as applicable, pursuant to the

(d)

l For example, if the Scheduled Lease Expiration Date is April 30, 2039 and the actual costs 
expended by the Tenant for Term Investment Projects is $500 million:

B=172; C=500,000,000/1,000,000,000=0.5; Additional Months=172*0.5=86. Under this 
scenario, the termination date of the Lease under Subsection (b)(i) is December 4, 2024 plus 86 
months, or February 4, 2032.

2 Number of months shall be rounded up (e.g., 86.3 = 87).
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relocation date as identified in the Superbay Agreed Schedule (as defined in 
Section 2.5.2(bl below) (“Superbav Deadline”), this Lease shall terminate on the 
later of (i) the Superbay Deadline or (ii) December 31, 2024.

All dates for performance or deadlines in this Section 1.1.3 shall be 
extended by the Landlord to the extent the ability of the Tenant to meet the date 
for performance or deadline is impacted by a Force Majeure event. Such 
extension shall be for the number of days of delay caused by the Force Majeure 
event and the applicability of the Force Majeure event to the particular date for 
performance or deadline shall be determined by the CEO in his or her reasonable 
discretion.

(e)

1.2. Demise.

1.2.1. Demise. Upon and subject to the conditions and limitations set forth in 
this Lease, from the Lease Commencement Date to the end of the Term (the “Rental 
Period”), the Landlord shall lease to the Tenant, and the Tenant shall lease from the 
Landlord, the Demised Premises as described and delineated below:

(a) On the Lease
Commencement Date, the Demised Premises shall be as described and delineated 
in Exhibit B-l.

On the Lease Commencement Date-

On the AA Bond Defeasance Date. On the AA Bond Defeasance 
Date, the premises as described and delineated in Exhibit B-2 (“Terminal 4 
Premises”) shall be added to the Demised Premises.

(b)

On the Potential WB Facility Gate Use Date. On the Potential WB 
Facility Gate Use Date, the premises as described and delineated in Exhibit B-3 
(“Terminal 5 Premises”) shall be added to the Demised Premises.

(c)

1.2.2. Early Commencement of Terminal 5 Premises. Notwithstanding Section 
1.2.1(c), the Tenant shall have the right to request that certain Terminal 5 Premises be 
included in its Demised Premises prior to the Potential WB Facility Gate Use Date upon 
the following terms and conditions:

The area being requested for inclusion (“T5 Exiting Airline 
Space”) was being used by an Airline (“T5 Exiting Airline”') as a Preferential-Use 
Gate and such Airline has since relocated to another terminal at the Airport; and

(a)

For the 12-month measurement period ending in the 90 days prior 
to the request, the Tenant (and its Affiliates, other pre-approved airlines and

(b)
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subtenants) must have exceeded, for the Preferential-Use Gates3 of the Tenant in 
the Terminals, on average per terminal, the Minimum Utilization Requirement for 
such Gates pursuant to the T4/5 Scheduling Protocols; and

For the 12-month measurement period ending in the 90 days prior 
to the request, the Tenant had, on average, the highest Gate utilization among all 
the Airlines in Tenninal 5 (excluding the T5 Exiting Airline) for all of its 
Preferential-Use Gates4 in the Terminals as measured in seats per gate per day, 
which utilization measurement will be subject to CEO confirmation.

(c)

Upon confirmation by the CEO that the terms and conditions in (a)-(c) are satisfied, the 
Landlord shall include the T5 Exiting Airline Space in the Tenant’s Demised Premises. 
The CEO shall amend the Demised Premises exhibit(s) to include the T5 Existing Airline 
Space, subject to City Attorney approval as to form, with an appropriate adjustment in 
rental charges without the prior approval or later ratification by the Board or City 
Council.

1.2.3. Negotiated Incorporation Date of T5 Exiting Airline Space. 
Notwithstanding Sections 1.2.1(c) and 1.2.2, if the Tenant wishes to incorporate T5 
Exiting Airline Space into its Demised Premises but is unable to submit a request under 
Section 1.2.2 due to not being able to satisfy the conditions in Sections 1.2.2(b) and/or 
1.2.2(c), the Tenant may nonetheless request and the Landlord may consider 
incorporating a portion of the T5 Existing Airline Space into the Demised Premises prior 
to the Potential WB Facility Gate Use Date if the parties mutually agree on the terms and 
conditions for such inclusion.

1.2.4. Terminal Renovations. Following the Terminal Renovations, minor 
modification(s) of the Demised Premises, not to exceed a cumulative rental adjustment of 
$150,000, may be made by the CEO by an amendment to Exhibit B-l, Exhibit B-2 and/or 
Exhibit B-3. as applicable, subject to City Attorney approval as to form, with an 
appropriate adjustment in rental charges without the prior approval or later ratification by 
the Board or the City Council. If, following the completion of the Terminal Renovations, 
minor modification(s) of the Demised Premises exceed the CEO’s authority as described 
in this Section 1.2.4, such modification shall be subject to approval by the Board and City 
Council.

3 RRT Gates and Reasonably Equivalent Gates are not Preferential-Use Gates and as such RRT 
Gates and Reasonably Equivalent Gates and flight activity on RRT Gates and Reasonably 
Equivalent Gates are not included in the calculation of the Minimum Utilization Requirement.

4 RRT Gates and Reasonably Equivalent Gates are not Preferential-Use Gates and as such RRT 
Gates and Reasonably Equivalent Gates and flight activity on RRT Gates and Reasonably 
Equivalent Gates are not included in the utilization measurement.
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1.2.5. Termination of the Connector Lease, the T4 Lease and Associated 
Agreements. The parties agree that (i) the Connector Lease shall be deemed terminated 
on the Lease Commencement Date, provided, however, that Sections 1.4.1, IA2[a), (cj 
and (d) and its associated definitions and schedules in the Connector Lease regarding the 
CBIS (as defined in the Connector Lease) and the Landlord’s obligation to purchase same 
shall survive termination of the Connector Lease, and (ii) the T4 Lease, the T4 Sublease 
and the Gate Ops Agreement shall be deemed terminated on the AA Bond Defeasance 
Date.

Grant of License and TBIT Use.1.3.

1.3.1. Grant of License. In connection with the lease of the Demised Premises, 
during the Rental Period, the Landlord shall grant to the Tenant a non-exclusive license 
to use the Common Use Areas and Public Area in the Terminals.

1.3.2. TBIT. The Tenant acknowledges and agrees that, except as otherwise 
expressly provided herein, the use by the Tenant of Common-Use Gates, Preferential-Use 
Gates, if any, Common Use Areas and any other space in TBIT shall be governed by the 
terms of the Tariff.

1.3.3. During the Term, the Landlord reserves the right to require the Tenant to 
obtain a permit from the Landlord for the use of curbside check-in kiosks placed outside 
of the Terminals at the Airport and be subject to the standard charges thereunder.

Assets Subject to Purchase; Terminal Renovations; Redemption of AA Bonds;2.

Payment Schedule; Non-Terminal Matters.

Assets Subject to Purchase.2.1.

2.1.1. T4 Additional Assets. The Tenant shall sell, and the Landlord shall 
purchase, the T4 Additional Assets which payment shall be made on the AA Bond 
Defeasance Date. The “T4 Additional Assets” are identified in Schedule 1-B. The 
Landlord shall pay the Tenant, on the AA Bond Defeasance Date, an amount equal to the 
costs incurred by the Tenant in designing and constructing the T4 Additional Assets, 
which shall not exceed Thirty-Eight Million Five Hundred Thousand Dollars 
($38,500,000) (the “T4 Additional Assets Acquisition Cost”). Upon the payment of T4 
Additional Assets Acquisition Cost, title to the T4 Additional Assets shall vest in the 
Landlord.

2.1.2. Hydrant Fuel System. If the Landlord (a) adopts a policy for recovering 
the Landlord’s costs for the purchase of terminal hydrant fuel system improvements at 
the Airport through terminal rates and charges, and (b) subsequently purchases terminal 
hydrant fuel system improvements in other terminals at the Airport, the Landlord shall 
purchase the Tenant’s terminal hydrant fuel system improvements in Terminal 4 (the “T4 
Hydrant Fuel System”) at the undepreciated value for such improvements as of the date 
that it is acquired (the “Hydrant Fuel System Acquisition Cost”) as further described in 
Exhibit C attached hereto. The amount of the Hydrant Fuel System Acquisition Cost
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payable by the Landlord to the Tenant, shall not exceed Five Million Nine Hundred 
Forty-Eight Thousand Two Hundred and Forty-Seven Dollars ($5,948,247). Upon the 
payment of the Hydrant Fuel System Acquisition Cost, title to T4 Hydrant Fuel System 
shall vest in the Landlord. The Tenant acknowledges that any agreement regarding the 
operation of the T4 Hydrant Fuel System shall be pursuant to a separate agreement.

Terminal Renovations.2.2.

2.2.1. Generally. The Landlord acknowledges that the Tenant shall make 
Terminal Renovations during the Term, which renovations shall be subject to Section 5 
of this Lease. In addition to the requirements of Section 5, the Tenant shall also provide 
with its request for consent for the Terminal Renovations pursuant to Section 5, detailed 
drawings, plans and cost estimates, which shall include all estimated soft and hard costs, 
of each of the Terminal Renovations. A summary list, including the Tenant’s cost 
estimates where available, of the Minimum Improvement Requirement (which is a 
portion of the Terminal Renovations) is attached hereto as Schedule 1-C. The Landlord 
and the Tenant agree that the Tenant shall pay for any and all costs associated with the 
Terminal Renovations, subject to purchase as provided below. The Tenant and the 
Landlord acknowledge that the Landlord’s purchase obligation in Section 2.2 is based on 
completing the scope of work as defined in Schedule 1-C, the CEO-approved DTIPs and 
on the schedule as developed through such DTIPs.

Prevailing Wage. Construction, alteration, demolition, installation, 
repair or maintenance work performed on the Landlord's property may require 
payment of prevailing wages in accordance with federal or state prevailing wage 
and apprenticeship laws. The Tenant is obligated to make the determination as to 
whether prevailing wage laws are applicable, and shall be bound by and comply 
with all applicable provisions of the California Labor Code and federal, state and 
local laws related to labor. The Tenant shall indemnify and pay or reimburse the 
Landlord for any damages, penalties or fines (including, but not limited to, 
attorneys’ fees and costs of litigation) that the Landlord incurs, or pays, as a result 
of noncompliance with applicable prevailing wage laws in connection with the 
work performed for the Terminal Renovations.

(a)

Competitive Bidding/Proposals. The Tenant recognizes and 
accepts that the contractor selection procedures specified herein are intended to 
promote pricing and responsive and responsible proposals in a fair and reasonable 
manner. As such, the selection of contractors for the design and construction of 
the Terminal Renovations shall be based upon competitive bids or proposals as 
follows:

(b)

The Tenant shall use reasonable efforts to secure the 
commitment to bid or propose on the Terminal Renovations from a 
minimum of three (3) bidders or proposers.

(i)

(ii) In the event that the Tenant obtains fewer than three (3) 
bids or proposals, it shall provide the Landlord with a written description
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of its efforts to obtain competition and, if it believes that it should proceed 
to award the bid or proposal with fewer than three (3) bidders or 
proposers, the justification therefor, including why the Tenant believes the 
cost of such bid or proposal is reasonable.

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

(iii)

Warranty. The Tenant warrants that the services provided herein 
shall conform to the highest professional standards pertinent to the respective 
industry. The Tenant warrants that all materials and equipment furnished for the 
Terminal Renovations will be new and of good quality unless otherwise specified, 
and that all workmanship will be of good quality, free from faults and defects and 
in conformance with the design documents approved by the City of Los Angeles 
Department of Building and Safety.

(c)

(d) Rules and Regulations.

The Tenant shall have sole responsibility for fully 
complying with any and all present and future rules, regulations, 
restrictions, ordinances, statutes, laws and/or orders of any federal, state, 
and/or local government applicable to the Terminal Renovations. The 
Tenant shall be solely responsible for fully complying with any and all 
applicable present and/or future orders, directives, or conditions issued, 
given or imposed by the CEO which are now in force or which may be 
hereafter adopted by the Board and/or the CEO with respect to the 
operation of the Airport. In addition, the Tenant agrees to specifically 
comply with any and all Federal, State, and/or local security regulations, 
including, but not limited to, 14 CFR Parts 107 and 108, regarding 
unescorted access privileges.

(i)

The Tenant shall comply with the Title VI of the Civil 
Rights Act of 1964 relating to nondiscrimination. Additionally, FAR 
Clause 52.203-11 “Certification and Disclosure Regarding Payments to 
Influence Certain Federal Transactions” is incorporated herein by 
reference into this Lease. Contracts awarded by the Tenant as a result of 
the Terminal Renovations must comply with Federal provisions 
established by laws and statutes.

(ii)

(iii)
civil penalties assessed as a result of their failure to comply with any and 
all present and future rules, regulations, restrictions, ordinances, statutes, 
laws and/or orders of any federal, state, and/or local government regarding 
the Terminal Renovations. The Tenant and its contractors shall hold the

The Tenant and its contractors shall be responsible for all
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Landlord harmless and indemnify the Landlord for all civil penalties 
resulting from such failure.

Independent Contractor. In furnishing the services provided in this 
Section 2.2, the Tenant is acting as an independent contractor. The Tenant is to 
furnish such services in its own manner and method and is in no respect to be 
considered an officer, employee, servant or agent of the Landlord.

(e)

Project Labor Agreement. The Landlord, through its agreement 
coordinator, has entered into a project labor agreement with various trades (the 
“PLA”). The Tenant agrees to require its general contractor(s) to sign the Letter 
of Assent, attached hereto as Exhibit D, agreeing to be subject to the terms of the 
PLA.

(f)

The Tenant agrees that it will manage the Terminal Renovations in 
such a manner so as to minimize disruptions to operations and to the passengers.

(g)

MBEAVBE/SBE Policy. The Tenant has advised the Landlord that 
it intends to employ a MBEAVBE/SBE policy for the construction of the Terminal 
Renovations at twenty percent (20%), and will report the status of attainment of 
the policy on a quarterly basis to the Landlord.

(h)

Gate Management During Construction of Terminal Renovations.
. The Tenant shall only have a maximum of three (3) Gates out of service in the 

Terminals due to the construction of the Terminal Renovations; provided, 
however, if the CEO, in his or her sole discretion, determines that it is reasonable 
to increase the number of Gates out of service to facilitate the acceleration of the 
construction of the Terminal Renovations, the CEO shall allow additional Gates 
to be taken out of service (all Gate closures permitted under this Subsection 
2.2.l(i). the “Landlord-approved Gate Closures”). The Tenant shall manage its 
flight schedule on the number of active Gates without causing any airfield 
operational impacts, including overnight aircraft parking, and without asking the 
CEO for additional Gates.

(i)

The Tenant shall include in its construction contracts for the 
Terminal Renovations that in the event of termination of the Lease, the Landlord 
shall have the right, in its sole discretion, to have the Tenant’s construction 
contracts for the uncompleted Terminal Renovations assigned to the Landlord.

0

2.2.2. Term Investment Threshold. The Tenant agrees to expend the Term 
Investment Threshold during the Term for Term Investment Projects and the Minimum 
Improvement Requirement (defined below) as described in Schedule 1-C, subject to the 
approval process outlined in Sections 2.2.3, 2.2.4 and its subsections. For purposes of 
clarity, the Tenant’s failure to expend the Term Investment Threshold shall not be 
deemed a default hereunder, but will rather result in the reduction of the Term in 
accordance with Section 1.1.3(b).
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2.2.3. Minimum Improvement Requirement.

The Tenant shall design the Core and the Regauged T5 Gate and a 
common-use bus gate in Terminal 5 (the “T5 Common Use Bus Gate”) (such 
projects collectively, the “Minimum Improvement Requirement”) as further 
described in Schedule 1-C. The Tenant shall ensure that the Core is structurally 
sufficient so that the Landlord can install a pedestrian bridge from the APM to the 
Terminals no later than the Initial Core Deadline, and complete all its construction 
on the Core by the Final Core Deadline, and the construction approval request for 
the Core pursuant to Section 5 shall include a construction schedule 
demonstrating completion of the Core by the foregoing deadlines. The Tenant 
further agrees to complete construction of the Regauged T5 Gate by June 30,
2019, and complete construction of the T5 Common Use Bus Gate within 24 
months of Landlord having (i) approved construction of a bus gate as described in 
Schedule 1-C and (ii) provided the Tenant exclusive access to the Gate and apron 
area necessary for the puipose of constructing the T5 Common Use Bus Gate, 
however, in any case, such bus gate shall not be completed before July 1, 2022.

(a)

Regauged T5 Gate. The Landlord and the Tenant 
acknowledge that in facilitating the regauging of the Regauged T5 Gate 
and the Second Regauged T5 Gate (as defined in Section 20.4.2 below), 
the need to temporarily close a Common-Use Gate or an Airline’s 
Preferential-Use Gate in Terminal 5 (such closed Gate, an “Out of Service 
T5 Gate”) may arise, potentially causing disruption to the Gate scheduling 
of an Airline operating in Terminal 5.

(i)

Common-Use Gate. If there shall be an Out of 
Service T5 Gate and such Gate is a Common-Use Gate, during the 
time that such Gate is out of service for the construction of the 
Regauged T5 Gate, the Tenant agrees to accommodate the then- 
flight schedule of the Airline(s) that was scheduled to operate from 
such Out of Service T5 Gate on the Tenant’s Preferential-Use 
Gate(s) in Terminal 5 or, in coordination with the T5 Airline 
consortium manager, another available Gate in Terminal 5. For 
purposes of this Subsection A, the Tenant is not obligated to 
accommodate flights that were not scheduled to operate from the 
Out of Service T5 Gate or, in the case of off-schedule operations, 
more than one flight at a time that was scheduled to operate from 
the Out of Service T5 Gate.

(A)

Preferential Gate. If there shall be an Out of 
Service T5 Gate and such Gate is an Airline’s Preferential-Use 
Gate, during the time that such Gate is out of service for the 
construction of the Regauged T5 Gate, the Tenant agrees to 
provide such Airline the use of one of the Tenant’s Preferential-

(B)
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Use Gates in Terminal 5 and provide such Airline all of the rights 
and privileges that they would otherwise have with their own 
Preferential-Use Gate, provided, however, with the understanding 
that such Airline would also have the obligations that accompany a 
Preferential-Use Gate, including, but not limited to, 
accommodation obligations.

In exchange for the accommodations described in 
subsections (A) and (B) above, the Landlord shall designate the 
Regauged T5 Gate as the Tenant’s Preferential-Use Gate as 
described in Section 20.4.2 below.

(C)

(ii) T5 Common Use Bus Gate.

The Tenant acknowledges that Terminal 5 must 
have an operational common-use bus gate. Further, the Tenant 
acknowledges that if there is only one bus gate in Terminal 5, it 
shall be available on a common use basis for all Airlines in 
Terminal 5 so that they can access remote Gate facilities.

(A)

The Tenant may (i) constmct an exclusive use bus 
gate in Terminal 5 or (ii) convert one of its Preferential-Use Gates 
in Terminal 5 to an exclusive use bus gate; provided, however, the 
Tenant must also have constmcted and is then maintaining the T5 
Common Use Bus Gate and the Regauged T5 Gate. If the Tenant 
elects to convert one of its Preferential-Use Gates in Terminal 5 to 
an exclusive use bus gate, any Minimum Utilization Requirement 
calculation will thereafter exclude such converted Preferential-Use 
Gate. Further, such exclusive use bus gate may not have a 
Detrimental Impact on (1) adjacent Gates that are not designated as 
the Tenant’s Preferential-Use Gate or (2) the T5 Common-Use Bus 
Gate. “Detrimental Impact” shall be determined in the CEO’s 
reasonable discretion, but shall not include, (I) prior to June 30,
2018, if one of the two Gates along the concourse that is currently 
capable of accommodating maximum aircraft B767-300 is reduced 
to a B738/A321 Gate and, (II) as of July 1, 2018 and thereafter, if 
both of the Gates along the concourse that are currently capable of 
accommodating maximum aircraft B767-300 are reduced to 
B738/A321 Gates.5

(B)

The Tenant shall have the right to constmct an 
exclusive use bus gate instead of the Second Regauged T5 Gate.

(C)

5 For clarity, the two Gates capable of accommodating maximum aircraft B777-200 variants may 
not be downsized as that will be considered a Detrimental Impact.
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For purposes of clarity, the costs incurred by the Tenant in 
constructing an exclusive use bus gate in Terminal 5, if the Tenant 
shall so elect to constmct the same, shall count toward the Term 
Investment Threshold.

Prior to the Tenant’s request for consent for the Minimum 
Improvement Requirement pursuant to the requirements of Section 5. the 
Landlord and the Tenant shall mutually agree on which Minimum Improvement 
Requirement are (i) AA Renovations or (ii) Non-Proprietary Renovations. The 
Landlord and the Tenant shall amend Schedule 1-C to reflect such agreement.
The CEO shall have the authority to execute such amendment, subject to approval 
as to form by the City Attorney, without further approval of the Board: provided, 
however. that such amendment shall not increase the amount to be paid by the 
Landlord to the Tenant pursuant to the terms of this Lease.

(b)

Non-Proprietary Renovations- Airline Space.(c)

The Tenant shall sell, and the Landlord shall purchase, the 
Minimum Improvement Requirement that are Non-Proprietary Airline 
Renovations. The Non-Proprietary Airline Renovations that are Minimum 
Improvement Requirement, are identified in Schedule 1-C. The Landlord 
shall pay the Tenant, within sixty (60) days of the Minimum Improvement 
Requirement’s Non-Proprietary Airline Renovations Component 
Completion Date (“Non-Proprietary Airline Renovations Component 
Payment Date”), the amount of the Minimum Improvement Requirement’s 
Non-Proprietary Airline Renovations Component Acquisition Cost. The 
aggregate amount of Non-Proprietary Airline Renovations Component 
Acquisition Cost for all Non-Proprietary Airline Renovations Components 
that are Minimum Improvement Requirement, including principal and 
interest, payable by the Landlord to the Tenant, shall not exceed Two 
Hundred Fourteen Million Dollars ($214,000,000).

(i)

Disputes. Notwithstanding the foregoing, the Landlord 
shall have the right to dispute the amount of the Minimum Improvement 
Requirement’s Non-Proprietary Airline Renovations Component 
Acquisition Cost. To the extent that the Landlord disputes a portion of 
such Non-Proprietary Airline Renovations Component Acquisition Cost, 
or there is insufficient documentation with respect thereto, the Landlord 
shall so notify the Tenant within sixty (60) days of any Non-Proprietary 
Airline Renovations Component Completion Date and shall have the right 
to withhold any disputed amounts for which a notice has been given until 
such amounts have been verified and documented to the reasonable 
satisfaction of the Landlord. Together with such notice, the Landlord shall 
also submit to the Tenant an explanation of the disputed amount or the 
required documentation prior to the Non-Proprietary Airline Renovations 
Component Payment Date. The Tenant shall respond within thirty (30)

(ii)
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days and the Landlord and the Tenant shall meet to resolve any disputes or 
documentation issues within thirty (30) days of the Tenant’s response.

For each Non-Proprietary Airline Renovations Component 
that is a Minimum Improvement Requirement, upon the payment of such 
Non-Proprietary Airline Renovations Component Acquisition Cost, title to 
such Non-Proprietary Airline Renovations Component shall vest in the 
Landlord.

(iii)

Non-Proprietary Renovations — Terminal Space. The Landlord 
shall have the option to purchase the Minimum Improvement Requirement that 
are Non-Proprietary Terminal Renovations at any time during the term of the 
Lease.

(d)

(i) Prior to First Option Date.

If the Landlord wishes to exercise its option under 
this Section 2.2.3(d) by the First Option Date, the CEO, subject to 
Board approval, shall provide written notice of its intent to 
purchase the Minimum Improvement Requirement that are Non
Proprietary Terminal Renovations and shall pay the Tenant the 
undisputed amount of the Non-Proprietary Terminal Renovations 
Acquisition Cost for the Minimum Improvement Requirement 
according to Section 2.2.3(d)(i)(B) below. The total amount of the 
Non-Proprietary Terminal Renovations Acquisition Cost for the 
Minimum Improvement Requirement shall not exceed Seventy- 
One Million Dollars ($71,000,000).

(A)

If the Landlord has exercised its option pursuant to 
this Section 2.2.3(d), the Landlord shall pay the Tenant, within 
sixty (60) days of each Minimum Improvement Requirement’s 
Non-Proprietary Terminal Renovations Component Completion 
Date (“Non-Proprietary Terminal Renovations Component 
Payment Date”), the amount of such Non-Proprietary Terminal 
Renovations Component Acquisition Cost. Upon payment of such 
Non-Proprietary Terminal Renovations Component Acquisition 
Cost, title to such Non-Proprietary Terminal Renovations 
Component shall vest in the Landlord.

(B)

(ii) After the First Option Date.

If the Landlord does not exercise its option under 
this Section 2.2.3(d) by the First Option Date, the Landlord shall 
issue to the Tenant, within sixty (60) days of each Minimum 
Improvement Requirement’s Non-Proprietary Terminal 
Renovations Component Completion Date, a rental credit (the 
“Non-Proprietary Terminal Renovations Component Rental

(A)
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Credit”) in the undisputed amount of such Minimum Improvement 
Requirement’s Non-Proprietary Terminal Renovations Component 
Acquisition Cost, which rental credit shall be applied against any 
amounts due to the Landlord from the Tenant for the use of space 
in tenninals at the Airport; provided, however, that the total 
amount of all such Non-Proprietary Terminal Renovations 
Component Rental Credit for Minimum Improvement Requirement 
shall not exceed One Hundred Seven Million Dollars 
$107,000,000. Such Non-Proprietary Terminal Renovations 
Component Rental Credit shall be applied in equal monthly 
installments over the period from the First Option Date to the end 
of the Term and shall include Interest Costs on the outstanding 
principal that is unpaid as of such application date. Upon the 
issuance of such Non-Proprietary Terminal Renovations 
Component Rental Credit, title to such Non-Proprietary Terminal 
Renovations Component shall vest in the Landlord.

Notwithstanding Section 2.2.3(d)(ii)(A), the 
Landlord shall always have the option to purchase the Non
Proprietary Terminal Renovations that are Minimum Improvement 
Requirement at any time during the term of the Lease. If the 
Landlord wishes to exercise its option under this Section 2.2.3(d) 
after the First Option Date, the CEO, subject to Board approval, 
shall provide written notice of its intent to purchase the Non
Proprietary Terminal Renovations that are Minimum Improvement 
Requirement and shall pay the Tenant an amount equal to the 
remaining unused Non-Proprietary Terminal Renovations 
Component Rental Credit (such unused amount, the “Post
Construction Non-Proprietarv Terminal Renovations Acquisition 
Cost”). Upon the payment of such Post-Construction Non
Proprietary Terminal Renovations Acquisition Cost, the unused 
Non-Proprietary Terminal Renovations Component Rental Credit 
shall be extinguished. If the Landlord terminates the Lease 
pursuant to Sections 1.1.2 or 15.2. any unused Non-Proprietary 
Terminal Renovations Component Rental Credit for the Minimum 
Improvement Requirement projects shall be paid to the Tenant in 
the form of a lump sum cash payment, within 30 days of such 
termination. If the Landlord terminates the Lease pursuant to 
Sections 1.1.3(a)(ii) or 17.2.3, any unused Non-Proprietary 
Terminal Renovations Component Rental Credit for the Minimum 
Improvement Requirement projects shall survive termination of the 
Lease and may be applied to any future landing fee or other 
amounts due the Landlord from the Tenant for the use of space in 
the Terminals at the Airport.

(B)

Disputes. Notwithstanding the foregoing, the Landlord(iii)
shall have the right to dispute the amount of the Minimum Improvement
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Requirement’s Non-Proprietary Terminal Renovations Component 
Acquisition Cost. To the extent that the Landlord disputes a portion of 
such Non-Proprietary Terminal Renovations Component Acquisition Cost, 
or there is insufficient documentation with respect thereto, the Landlord 
shall so notify the Tenant within sixty (60) days of any Non-Proprietary 
Terminal Renovations Component Completion Date and shall have the 
right to withhold any disputed amounts for which a notice has been given 
until such amounts have been verified and documented to the reasonable 
satisfaction of the Landlord. Together with such notice, the Landlord shall 
also submit to the Tenant an explanation of the disputed amount or the 
required documentation prior to the Non-Proprietary Terminal 
Renovations Component Payment Date. The Tenant shall respond within 
thirty (30) days and the Landlord and the Tenant shall meet to resolve any 
disputes or documentation issues within thirty (30) days of the Tenant’s 
response.

2.2.4. Definitive Terminal Improvement Plan for Terminal Renovations 
(excluding Minimum Improvement Requirement).

Term Investment Projects. The Tenant may prepare and deliver to 
the CEO for review and approval (such approval not to be unreasonably, 
withheld, conditioned or delayed) one or more definitive and comprehensive 
plans for the development and implementation of the definitive terminal 
improvement plan for the Term Investment Projects (each, an “Initial DTIP”).

(a)

Contents of Initial DTIP. The Initial DTIP should include, 
but not necessary be limited to:

(i)

A summary of the scope of the proposed 
improvements in the Terminals.

(A)

Order of magnitude cost estimates for the proposed 
construction, including hard costs, soft costs and financing costs.

(B)

A detailed development schedule showing the 
phasing and timing plan for development and completion 
milestones, including design development, the Landlord’s design 
and construction approvals, processing and permitting from all 
authorities having jurisdiction, and construction start and 
completion dates.

(C)

An assessment of operational risks and construction 
impacts, with a particular focus on passengers using the Terminals.

(D)

If applicable, the integration plan with the proposed 
concession improvements in the Terminals.

(E)
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A not-to-exceed amount for each proposed 
component of the project and identification of AA Renovations 
and Non-Proprietary Renovations (including further identification 
of Non-Proprietary Airline Renovations and Non-Proprietary 
Terminal Renovations).

(F)

Such other information as may be reasonably 
requested by the CEO, either before or after the submittal of the 
Initial DTIP.

(G)

(H) CEQA/NEPA. The Tenant acknowledges that 
nothing in this lease constitutes approval of any of the projects 
contemplated in the Initial DTIP, and that all of the projects 

. contemplated in the Initial DTIP would be subject to future review 
and approval by the Landlord, including any environmental review 
required pursuant to the California Environmental Quality Act 
(“CEQA”) and/or the National Environmental Policy Act 
(“NEPA”). Such future review may include identification and 
potential adoption of alternatives to, and mitigation measures for, 
the Initial DTIP project or projects, with which the Tenant would 
be required to comply. The Tenant shall cooperate with the 
Landlord in the preparation of any required environmental 
documents and shall comply with any mitigation monitoring and 
reporting plan, including any monitoring and reporting required.

LAWA Landside Plan Conformity. The Tenant 
acknowledges that the Landlord is currently in the process of 
planning ground transportation and related passenger mobility 
improvements (collectively, the “LAWA Landside Plan”). In 
connection with such planning, the Landlord may establish 
additional requirements for the Initial DTIPs so that the Initial 
DTIPs are consistent and compatible with the LAWA Landside 
Plan. The review and approval by the CEO of the Initial DTIPs 
shall also include a review of the conformity of the Initial DTIPs 
with the LAWA Landside Plan requirements.

(I)

The contents of the Initial DTIP shall comply with 
the agreed upon principles and criteria implemented by the CEO as 
may be amended from time to time in consultation with the Tenant.

(J)

Review of Initial DTIP. The Landlord will schedule at 
least one (1) meeting (the “DTIP Review Meeting”) to review the Initial 
DTIP with the Tenant within thirty (30) days (the “DTIP Deadline”) 
following receipt of the Initial DTIP by the CEO, which DTIP Deadline 
may be extended by mutual agreement of the parties. Within thirty (30) 
days following the DTIP Review Meeting, the CEO shall provide a written 
response (the “LAWA Response”) to the Initial DTIP of any requested

(ii)
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revisions, comments, observations or deficiencies regarding the Initial 
DTIP and any additional information that the Landlord provided to the 
Tenant during the DTIP Review Meeting. Any requested revisions or 
comments by the CEO will not be unreasonable. The Tenant 
acknowledges and agrees that compliance with CEQA may require 
modifications to the projects contemplated in the Initial DTIP. Further, the 
Landlord expressly reserves the right to consider all CEQA mitigation 
measures and alternatives for any project proposed hereunder, including 
the “no project” alternative.

(iii) Resubmittal of Revised DTIP for Approval. The Tenant, 
within 30 days following receipt of the LAWA Response, shall prepare 
and deliver to the CEO for review and approval a revised or supplemental 
DTIP (the “Revised DTIP”) which addresses any requested revisions, 
comments, observations or deficiencies in the LAWA Response.

(iv) Approval/Rejection of Revised DTIP.

An approval of the Revised DTIP by the CEO shall 
be in writing. If the CEO does not provide the Tenant with a 
written approval of the Revised DTIP within thirty (30) days 
following receipt of the Revised DTIP from the Tenant, the 
Revised DTIP shall be deemed rejected effective on the 30th day 
following the receipt of the Revised DTIP, unless the Tenant 
provides written notice to the CEO waiving the thirty (30) day 
requirement and providing the CEO additional time for review and 
approval.

(a)

Any rejection (“DTIP Rejection Notification”) of 
the Revised DTIP, other than the deemed rejection pursuant to 
subsection (iv)(a) above, shall be in writing and shall include the 
reasons for such rejection, and shall be issued to the Tenant within 
sixty (60) days of the Tenant’s Revised DTIP submittal. Upon (1) 
receipt of the DTIP Rejection Notification the Tenant may, within 
thirty (30) days of receipt of the DTIP Rejection Notification, 
resubmit a revised DTIP (the “Final DTIP,” and together with the 
Revised DTIP, the “DTIPs”) to the CEO for approval, which Final 
DTIP shall also address the CEO’s rejection reasons raised in the 
DTIP Rejection Notification. The CEO shall approve or reject the 
Final DTIP within ten (10) Business Days following receipt from 
the Tenant.

(b)

(v) Board Approval of the Term Investment Projects.

Upon the approval of the Revised DTIP or the Final 
DTIP, as applicable, by the CEO, the Landlord shall seek Board 
approval for the purchase of the Term Investment Projects as

(A)
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described in the Revised DTIP or Final DTIP, as applicable, that 
are identified as Non-Proprietary Renovations, and pursuant to the 
terms and conditions listed in Schedule 1-A. If the Board approves 
the purchase of such Term Investment Projects as described in the 
DTIPs provided to the Board, such DTIPs shall be additional 
schedules to this Lease without the prior approval or later 
ratification by the Board or City Council, and shall be subject to 
the terms and conditions of Schedule 1-A.

In the event the Board does not approve the 
purchase of the Term Investment Projects, the Landlord shall issue 
to the Tenant a rental credit (the “DTIP Rental Credit”) in the 
amount of fifty percent (50%) of the Tenant’s documented actual 
out-of-pocket expenses (if any) incurred for the development of the 
Initial DTIP, the Revised DTIP and the Final DTIP for Non
Proprietary Renovations, which expenses shall be subject to review 
and approval by the Landlord prior to the issuance of the DTIP 
Rental Credit, and which approval shall not be unreasonably 
withheld. The Tenant shall provide any and all materials 
developed in connection with the Initial DTIP, Revised DTIP and 
Final DTIP for Non-Proprietary Renovations to the Landlord. The 
DTIP Rental Credit shall be applied against any rents due under 
this Lease; provided, however, that the total amount of the DTIP 
Rental Credit shall not exceed Fifty Million Dollars ($50,000,000). 
The DTIP Rental Credit shall be issued in equal monthly 
installments over the period from the disapproval by the Board of 
the Term Investment Projects purchase to the end of the Term.
The Tenant agrees that the materials provided to the Landlord 
pursuant to this section shall belong to and be the sole property of 
the Landlord. The Tenant warrants that the deliverables provided 
to the Landlord under this section will not infringe any intellectual 
property rights of any third party.

(B)

In the event the Tenant decides not to proceed with 
specific Term Investment Projects, the Landlord, upon prior 
written notice to the Tenant, may construct similar renovations in 
the Terminals. If the Landlord decides to undertake such 
construction, the Landlord reserves the right to plan, schedule and 
construct components of the Term Investment Projects, and close 
Gates and impose other operational impacts that the Landlord 
deems necessary to complete such construction. The Tenant 
agrees that the Landlord shall not be responsible to compensate the 
Tenant for any inconveniences caused by such operational impacts. 
The Landlord shall use its reasonable efforts to limit Gate closures 
to two (2) Gates at a time. In the event that the Landlord finds it 
necessary to close more than two (2) Gates at any given time, the 
Landlord shall provide the Tenant with sixty (60) days advance

(C)
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written notice and shall not charge the Tenant a Terminal 
Buildings Charge for any holdroom in the Tenant’s Demised 
Premises in excess of two (2) holdrooms taken out of service by 
the Landlord at a given time.6

2.2.5. Additional DTIPs.

The Tenant may submit definitive terminal improvement plans 
(“Additional DTIPs”) for the Terminals in excess of the Term Investment 
Threshold; provided, however, that the Tenant acknowledges that the Landlord’s 
total payment obligations under this Lease for the T4 Additional Assets, the City 
Redemption Amount Contribution and the Terminal Renovations including under 
the Additional DTIPs is capped at the Maximum Acquisition Amount and 
pursuant to the schedule described in Section 2.4 below.

(a)

The Additional DTIPs shall be subject to the same terms and 
conditions as for the Term Investment Projects described in Section 2.2.4 above.

(b)

2.2.6. Financing of Terminal Renovations with Credit Facility. The Tenant has 
advised the Landlord that some or all of the construction of the Terminal Renovations 
may be financed by a Credit Facility (as defined herein) obtained through (i) a lender or 
lending institution, (ii) a special purpose entity, or (iii) the RAIC or a similar entity, the 
terms of which may require the Landlord’s consent, which consent shall not be 
unreasonably withheld or delayed. If the Tenant finances some or all of the construction 
of the Terminal Renovations by using RAIC or a similar financing entity (the 
“Borrower”) or by entering into a Credit Facility directly with a lender or lending 
institutions, the Landlord and the Tenant agree to the following in connection with such 
financing arrangements for the construction of the Terminal Renovations:

The Borrower may obtain funds pursuant to a credit facility that 
may be in the form of a revolving credit facility, a loan or loans evidenced by 
notes from the Borrower or the Tenant, bonds offered to the public, private 
placement instruments, other term debt or a combination thereof (the “Credit 
Facility”), or the Tenant may obtain funds directly pursuant to a Credit Facility, as 
applicable. The banks, financial institutions, note holders, bondholders and/or 
other entities loaning funds under the Credit Facility are hereinafter referred to as 
the “Lenders.” The Borrower (if applicable) and the initial administrative and 
collateral agents for the Lenders, if any (the “Lender Agents”) shall be subject to 
the written approval of the CEO, which approval shall not be unreasonably 
withheld, delayed or conditioned.

(a)

For example, if the Landlord closes three (3) Gates and associated holdrooms, the Landlord 
shall deduct from the Tenant’s monthly rent the Terminal Buildings Charge for one (1) holdroom 
during the period the three (3) holdrooms are closed. As soon as one (1) of the three (3) 
holdrooms is reopened, the rent abatement shall terminate.
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If the Tenant uses a Borrower, the Tenant shall have the right to 
assign to the Borrower, which assignment shall not constitute an assignment of 
the Lease for purposes of Section 17.1, the Tenant’s rights to receive the 
payments from the Landlord for the purchase of the Non-Proprietary Airline 
Renovations and the Non-Proprietary Terminal Renovations as contemplated in 
Section 2.2.3 and Schedule 1-A (the “Landlord Payments”).

(b)

The Borrower (or the Tenant itself, if the Tenant does not use a 
Borrower) shall have the right to assign, which assignment shall not constitute an 
assignment of the Lease for purposes of Section 17.1. the Landlord Payments to 
(i) a trustee acting for the benefit of the Lenders (the “Trustee”) if the Tenant uses 
a Borrower, or (ii) directly to the Lenders if the Tenant does not use a Borrower, 
in each case granting a security interest therein to the Lenders or the Lender 
Agents.

(c)

The Tenant may execute any and all instruments in connection 
with the Credit Facility, and the principal instruments (i.e., the agency agreement 
between the Tenant and the Borrower (if any), the credit and security agreement 
between the Borrower and the Lenders, and the trust agreement between the 
Trustee and the Borrower (if any) shall be subject to the prior review and written 
approval of the CEO for the sole purpose of ensuring conformance with this 
Lease, which approval shall not be unreasonably withheld or delayed; provided, 
however. that the Tenant covenants that such principal instruments shall include 
the following or similar provisions to the effect that:

(d)

The Tenant shall indemnify the Borrower and the Trustee, 
as applicable, and their successors, assigns, members, officers, agents and 
employees from, and defend the same against, any and all claims, liens, 
liability, expenses (including attorneys’ fees) losses and judgments arising 
from (A) death or personal injury or from the loss, damage or destruction 
of property of any person whomsoever resulting from any acts, omissions 
or negligence of the Tenant, its officers, agents or employees with respect 
to its or their use of, occupancy of, or operation in, on or about the 
Terminal Renovations, and (B) the Credit Facility, and the Tenant shall 
also agree to indemnify the Lenders and the Lender Agents as provided in 
the Credit Facility.

(i)

The Tenant and any Borrower agree that title to any 
Terminal Renovations financed by the Borrower shall be in the Tenant; 
provided, however, that title to any completed Non-Proprietary Airline 
Renovations Component and Non-Proprietary Terminal Renovations 
Component financed by the Borrower shall vest in the Landlord upon the 
payment of the Landlord Payments for such component to either (A) the 
Tenant, if the Landlord Payments are not assigned, (B) the Borrower, if 
the Tenant assigns the Landlord Payments to the Borrower, or (C) the

(ii)
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Trustee, if the Borrower is the assignee of the Landlord Payments and the 
Borrower assigns the Landlord Payments to the Trustee. Notwithstanding 
the foregoing, the Tenant and any Borrower agree that title to any 
Terminal Renovations (whether the construction for such renovations are 
completed or not) financed by the Borrower shall vest in the Landlord 
upon the termination of the Lease if the Lease is terminated for any 
reason.

(iii) Notwithstanding any other provision of the Lease, any 
Borrower, any Trustee or the Lenders shall not have any right to 
commence construction of any Non-Proprietary Airline Renovations 
Component and/or a Non-Proprietary Terminal Renovations Component. 
The financing arrangement may, however, include (but is not required to) 
a right on the part of any Borrower, any Trustee or the Lenders to 
complete construction of any Non-Proprietary Airline Renovations 
Component and/or a Non-Proprietary Terminal Renovations Component 
that the Tenant has commenced, and to receive the Landlord Payments 
that would otherwise be due to the Tenant had such construction been 
completed for such component.

(iv) The Landlord agrees that the financing documents may 
include the following: the Tenant shall assign the Landlord Payments to 
the Borrower (if any) or the Lenders, and any Borrower in turn shall 
assign the Landlord Payments to a Trustee, and the Tenant, together with 
the Borrower, and the Trustee or the Lenders, as applicable, shall provide 
written notice to the Landlord of such assignments (a “Direction”) and in 
such Direction provide the following information: (A) a list of the 
Terminal Renovations that will be financed by the applicable Credit 
Facility, and (B) direction from the Tenant and the Borrower or the 
Lenders, as applicable, to the Landlord to make any Landlord Payments 
for the Terminal Renovations that will be financed by the Borrower to the 
Trustee or the Lenders, as applicable, upon the terms and conditions of the 
Lease. The Landlord will make payment only in accordance with the 
terms of the Direction and will not accept further payment instruction in 
respect of the Landlord Payments from the Tenant or the Borrower (if 
applicable) unless accompanied by the written direction of the Lenders 
acting through the applicable Lender Agents.

In the event the Landlord Payments are assigned, except as 
expressly provided in this Section 2.2.6. the Landlord shall not be bound, nor 
shall the terms, conditions and covenants of this Lease nor the rights and remedies 
of the Landlord hereunder be in any manner limited, restricted, modified or 
affected, by reason of the terms or provisions of the instruments in connection 
therewith.

(e)

(f) The Landlord agrees that any notice requirements pursuant to the
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Lease to the Tenant for the termination of the Lease will also be provided to any 
Borrower, any Trustee and the Lenders or the Lender Agents.

At the request of the Tenant, the CEO shall enter into a written 
agreement pursuant to this Section 2.2.6 (the “Consent to Financing”) with the 
Tenant whereby (i) the CEO acknowledges that all or some of the Non
Proprietary Airline Renovations and the Non-Proprietary Terminal Renovations 
may be financed thorough a financing arrangement with the Borrower, if the 
Tenant uses a Borrower, or from Lenders that have provided a Credit Facility, (ii) 
the CEO approves of the appointment of the Borrower to assist in the financing as 
described herein, if the Tenant uses a Borrower,, or from Lenders that have 
provided a Credit Facility, (iii) unless previously approved, the CEO approves the 
Lender Agents and the Credit Facility instruments, each as provided above, (iv) 
the specific terms of the Direction are described, and (v) the parties address such 
other incidental matters as are required by this Section 2.2.6.

(g)

Redemption of AA Bonds.2.3.

2.3.1. Prior to the delivery of an AA Bond Redemption Notice (as defined 
below) the Landlord and the Tenant shall enter into an escrow agreement, in substantially 
the form attached hereto as Exhibit F (the “Escrow Agreement”) (which Escrow 
Agreement shall be subject to further revisions prior to its execution to conform it to the 
terms of this Section 2.3. and otherwise, if and as requested by the escrow agent, and as 
mutually agreed upon by RAIC, the Tenant and Landlord). The CEO, subject to approval 
as to form by the City Attorney, shall have the authority to execute the Escrow 
Agreement and to approve additional revisions to the Escrow Agreement prior to its 
execution on behalf of the Landlord.

2.3.2. The Tenant and the Landlord agree that, in accordance with and subject to 
the conditions set forth in this Section 2.3, and notwithstanding any contrary provisions 
set forth in the T4 Lease with respect to the Landlord’s right to purchase the T4 Lease 
demised premises, they agree to the following:

On or prior to one business day prior to the delivery of the AA 
Bond Redemption Notice, the Landlord shall deposit in the escrow account (the 
“Escrow Account”) established by the Escrow Agreement an amount equal to the 
principal amount of the AA Bonds to be outstanding on the date of delivery of the 
AA Bond Redemption Notice, plus any interest to accrue on the AA Bonds from 
and including the date of delivery of the AA Bond Redemption Notice through, 
but not including, the AA Bond Redemption Date (as defined below) (the “City 
Redemption Amount Contribution”), together with an amount sufficient to pay 
one-half of any customary and reasonable third party redemption costs related to 
the redemption of the AA Bonds, including reasonable fees and other costs 
incurred by RAIC (the “City Transaction Costs”).

(a)

On or prior to the delivery of the AA Bond Redemption Notice, 
but in any event not later than one business day after the deposit of the City

(b)
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Redemption Amount Contribution, the Tenant shall deposit in the Escrow 
Account an amount sufficient to pay all the accrued and unpaid interest on the AA 
Bonds up to but not including the date of delivery of the AA Bond Redemption 
Notice (the “AA Redemption Amount Contribution”, and together with the City 
Redemption Amount Contribution, the “AA Bond Redemption Amount”), 
together with an amount sufficient to pay one-half of any customary and 
reasonable third party redemption costs related to the redemption of the AA 
Bonds, including reasonable fees and other costs incurred by RAIC (the “AA 
Transaction Costs”). The City Transaction Costs and the AA Transaction Costs 
are collectively referred to herein as the “Transaction Costs.”

The Tenant shall, upon deposit of the AA Bond Redemption 
Amount into the Escrow Account, immediately provide a written direction to 
RAIC (the “RAIC Direction”! directing RAIC to exercise the optional call and 
redemption provision set forth in Section 3.03(c) of the Indenture and to cause the 
Trustee, serving as bond registrar, to give the notice of redemption in accordance 
with and as required by Section 3.04 of the Indenture (the “AA Bond Redemption 
Notice”) on the fifth business day following the delivery by the Tenant of its 
RAIC Direction with a redemption date (the “AA Bond Redemption Date”) that 
will be the earlier of (a) the 30th day following delivery of the AA Bond 
Redemption Notice, or (b) such earlier date that the Landlord and Tenant agree to, 
assuming the owners of the AA Bonds (“AA Bondholders”) have given their 
written consent to such shorter redemption notice period. Upon deposit of the AA 
Bond Redemption Amount and the Trustee giving the AA Bond Redemption 
Notice the parties intend that the AA Bonds will be deemed to be paid within the 
meaning of Section 9.02 of the Indenture and cease to be entitled to the lien of the 
Indenture (the “AA Bond Defeasance Date”).

(c)

2.3.3. As of June 2018, if the Bond Redemption Date were to occur on October 
31, 2018 the amount required to be included in the AA Bond Redemption Amount is 
estimated to be One Hundred Ninety-Four Million One Hundred Forty-Nine Thousand 
Three Hundred Eighty-Eight Dollars ($194,149,388) and the Transaction Costs are 
estimated to be Three Hundred Thousand Dollars ($300,000). The estimated City 
Redemption Amount Contribution, if the AA Bond Redemption Notice is delivered on 
October 1, 2018, is One Hundred Ninety-One Million Dollars ($191,000,000), which 
assumes Eight Hundred Fifty Thousand Dollars ($850,000) of accrued interest on the AA 
Bonds from and including the date of delivery of the AA Bond Redemption Notice to, but 
not including, the AA Bond Redemption Date. The estimated AA Redemption Amount 
Contribution, if the AA Bond Redemption Notice is delivered on October 1, 2018, is 
Three Million One Hundred Forty-Nine Thousand Three Hundred Eighty-Eight Dollars 
($3,149,388), which assumes Two Million Nine Hundred Ninety-Nine Thousand Three 
Hundred Eighty-Eight Dollars ($2,999,388) of accrued and unpaid interest on the AA 
Bonds up to but not including the date of delivery of the AA Bond Redemption Notice.

2.3.4. Upon delivery of the AA Bond Redemption Notice, the Escrow 
Agreement shall provide that the AA Bond Redemption Amount in the Escrow Account 
shall constitute an irrevocable deposit in trust for the benefit of the AA Bondholders, to
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be disbursed for the redemption of the outstanding AA Bonds pursuant to the terms of the 
Escrow Agreement. The Escrow Agreement shall provide that any funds remaining in 
the Escrow Account after the payment of the AA Bond Redemption Amount to the 
owners of the AA Bonds and the Transaction Costs shall be disbursed, depending upon 
the source of the deposited funds, to either the Landlord or the Tenant.

2.3.5. The Tenant and Landlord further agree to the following:

Notwithstanding this Section 2.3, the T4 Lease shall not terminate 
prior to the AA Bond Defeasance Date.

(a)

The Tenant agrees to take, or direct to be taken, all actions, and to 
obtain all consents, and provide all approvals on its part necessary to redeem the 
AA Bonds, including without limitation, providing any notices or directions to 
RAIC or the Trustee.

(b)

The Tenant and the Landlord shall cooperate to facilitate the 
satisfaction of all conditions required to redeem the AA Bonds.

(c)

Promptly following the AA Bond Defeasance Date, the Tenant 
shall be responsible for recording or causing to be recorded the release of the 
Indenture to evidence the Trustee’s release of all of its right, title and interest 
under the Indenture (the “Release”).

(d)

Promptly following the AA Bond Defeasance Date, the Tenant 
agrees to take all actions to terminate or cause to be terminated (i) the Partial 
Assignment of Terminal Facilities Lease dated as of December 1, 1984 by and 
between Tenant and RAIC, and the Amendment to Partial Assignment of 
Terminal Facilities Lease dated as of January 1, 2002 by and between RAIC and 
Tenant, and consented to by the Landlord, (ii) the Amended and Restated 
Facilities Sublease and Agreement dated as of January 1, 2002 by and between 
RAIC and Tenant, and consented to by the Landlord, and (iii) the Indenture.

(e)

2.3.6. The Tenant further acknowledges that the City Redemption Amount 
Contribution shall be regarded as a capital cost to be recovered through the rates and 
charges methodology then in effect at the Airport.

Payment Schedule. From the Lease Commencement Date until December 31, 
2024, the maximum amount that the Landlord shall pay, including any applicable Interest Costs, 
to the Tenant for (i) the acquisition of the T4 Additional Assets, the T4 Hydrant Fuel System (if 
such purchase obligation arises under Section 2,1,3 above), the Minimum Improvement 
Requirement and the Terminal Renovations pursuant to DTIPs approved for purchase by the 
Board, and (ii) the City Redemption Amount Contribution shall be $800,000,000 (Eight Hundred

2.4
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Million Dollars)7. After January 1, 2025 to the end of the Term, the Landlord shall purchase the 
remaining Minimum hnprovement Requirement, Terminal Renovations pursuant to DTIPs 
approved for purchase by the Board and the T4 Hydrant Fuel System (if such purchase 
obligation arises under Section 2.1.3 above) if same are not purchased in the period prior to 
January 1, 2025 so long as (A) the payments do not exceed $271,666,667 in any calendar year 
and (B) the total payments made to the Tenant under this Lease for T4 Additional Assets, the T4 
Hydrant Fuel System, the Minimum Improvement Requirement, the City Redemption Amount 
Contribution and the Teiminal Renovations pursuant to DTIPs approved for purchase by the 
Board is capped at the Maximum Acquisition Amount.

Non-Terminal Matters.2.5.

2.5.1. Remote Regional Terminal. As of the Lease Commencement Date the 
Tenant has approximately 72 daily flights at the RRT (“Current RRT Flights”). The 
Landlord acknowledges the Tenant’s desire to consolidate operations. Accordingly, the 
Tenant and the Landlord agree as follows:

The Landlord and the Tenant will work diligently to locate 
reasonably equivalent replacement Gates that can accommodate at least 72 daily 
flights (“Reasonably Equivalent Gates”) near their existing operations at the 
Terminals; provided, however, such Reasonably Equivalent Gates shall not be the 
Terminal 5 Premises or any subset thereof.

(a)

The Landlord and the Tenant will work together to develop a 
reasonable schedule (“Agreed Schedule”) for the relocation of the Tenant’s 
operations from the RRT to the Reasonably Equivalent Gates.

(b)

If the Landlord provides Reasonably Equivalent Gates, the Tenant 
agrees to relocate to the Reasonably Equivalent Gates pursuant to the Agreed 
Schedule. The Landlord and the Tenant agree that the Tenant will lease such 
space from the Landlord with a term that ends on the date that the Potential WB 
Facility opens.

(c)

2.5.2. Superbav Hangar. The Tenant acknowledges that airfield development 
projects in the future may require demolition of the Superbay Hangar. Accordingly, if 
and when the Landlord approves airfield development projects that affect the Superbay 
Hangar, the Tenant and the Landlord agree as follows:

The Landlord and the Tenant will work diligently to locate (i) a 
reasonably equivalent replacement facility to the Superbay Hangar (“Reasonably 
Equivalent Facility”) or (ii) a suitable location where the Tenant may construct a 
Reasonably Equivalent Facility (“Tenant’s Replacement Hangar”).

(a)

7 For the avoidance of doubt, this amount does not include any rental credits that may be issued 
pursuant to this Lease.
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The Landlord and the Tenant will work together to develop a 
reasonable schedule (“Superbay Agreed Schedule”) for the relocation of the 
Tenant’s operations from the Superbay Hangar to the Reasonably Equivalent 
Facility or, if constructed, the Tenant’s Replacement Hangar which schedule shall 
take into consideration any enabling work if necessary.

(b)

If the Landlord provides a Reasonably Equivalent Facility or if the 
Tenant’s Replacement Hangar is constructed, the Tenant agrees to relocate to the 
Reasonably Equivalent Facility or the Tenant’s Replacement Hangar, as 
applicable, pursuant to the Superbay Agreed Schedule. The Landlord and the 
Tenant agree that the Tenant will lease such space from the Landlord with a term 
commensurate with other tenants at the Airport with similar investments in their 
demised premises, if any.

(c)

2.5.3. Overnight Parking Spots. The Tenant acknowledges that the overnight 
parking spots at the Airport used pursuant to the Los Angeles International Airport 
Airport Facilities Use Terms and Conditions (the “UTC”) may be required for various 
airfield improvements projects. If and when such space is needed by the Landlord for 
such projects, the Landlord will work together in good faith with the Airlines, including 
the Tenant, if affected, to find reasonable solutions that provide alternatives for any 
affected Airlines; provided that such alternatives do not interfere with such projects.

2.5.4. Nothing in this Lease constitutes approval of any project (as defined in 
Pub. Resources Code Section 21065 and 14 Cal. Code Regs. Section 15378) discussed in 
this Section 2.5. and nothing in this Lease shall preclude the Landlord from considering 
and adopting alternatives to such project and/or mitigation measures for any project 
discussed therein.

3. Use-

Permitted Uses. The Tenant may, subject to any applicable Legal Requirements 
and to all other applicable Legal Requirements provisions of this Lease, use and occupy the 
Tenant Areas only for the uses reflected on the Basic Information Schedule as the “Permitted 
Uses”.

3.1

Prohibited Uses. Notwithstanding anything in Section 3.1 to the contrary, without 
the prior consent of the Landlord the Tenant will not use or occupy, or permit any portion of the 
Tenant Areas to be used or occupied for any other use not specifically permitted.

3.2

Other Use Limitations. The Tenant will conduct its operations at the Tenant 
Areas in such a manner as to reduce as much as is reasonably practicable, considering the nature 
and extent of the Tenant’s operations, any and all activities that interfere unreasonably (whether 
by reason of noise, vibration, air movement, fumes, odors or otherwise) with the use by any other 
Person of space in the Terminals or other facilities at the Airport. Without the prior consent of 
the Landlord, the Tenant will not install or use any wireless workstations, access control

3.3
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equipment, wireless internet servers, transceivers, modems or other hardware that transmit or 
otherwise access radio frequencies.

Rent. During the Rental Period, the Tenant shall pay as rent the fees and charges 
calculated pursuant to the Board-adopted rates and charges methodology for the Tariff (the “Rate 
Methodology”) and as set forth in this Lease. The Board-adopted Rate Methodology is attached 
hereto as Exhibit G. The rents described in Sections 4.1 to AA are subject to adjustment by the 
Board by resolution, and the Tenant shall pay the rent based on the then Board-approved rates. 
The methodology of calculating the rent under Section 4 is the methodology that is, as of the 
Execution Date, the methodology used in the Tariff. The Tariff contains the terms and 
conditions applicable to all Airlines using terminal space at the Airport that do not have a lease. 
The Tenant acknowledges that the Tariff may be amended from time to time. Upon the 
amendment of the methodology for calculating rates and charges under the Tariff, the Tenant 
acknowledges and agrees to be subject to such new methodology for calculating rates and 
charges and agrees that such new methodology as described and defined under the Tariff shall be 
incorporated into this Lease by reference and Sections 4.1 through AA shall be deemed amended 
without the need for any further action. In addition to the Tenant’s audit right pursuant to 
Section 4.11. the Landlord agrees to consult with the Tenant before adopting a replacement 
methodology for calculating tenninal rates and charges and to provide the Tenant with 60 days to 
provide written comments on such replacement methodology.

4.

Terminal Buildings Charge. During the Rental Period, the Tenant shall pay to the 
Landlord a “Terminal Buildings Charge” for the use of the Demised Premises. The Terminal 
Buildings Charge is comprised of the Unified Capital Charge and an Operations and 
Maintenance Charge for the use of the Demised Premises. The Terminal Buildings Charge shall 
be calculated in an amount equal to the Terminal Buildings Rate under the Tariff multiplied by 
the square footage of the Demised Premises. The Terminal Buildings Rate in effect as of 
January 1, 2018 is the amount reflected on the Basic Information Schedule as the “Terminal 
Buildings Rate.”

4.1.

FIS Fee. During the Rental Period, the Tenant shall pay to the Landlord an “FIS 
Fee” for the use of the FIS Areas. The FIS Fee shall be calculated for each calendar month in an 
amount equal to the FIS Rate multiplied by the number of Tenant’s Deplaned International 
Passengers in the Terminals for the month. The FIS Rate in effect as of January 1, 2018 is the 
amount reflected on the Basic Information Schedule as the “FIS Rate.”

4.2.

Common Use Areas Fees and Charges. During the Rental Period, the Tenant 
shall pay the following fees and charges for the use of Common Use Areas in the Terminals. 
Each of these is based upon the Terminal Buildings Rate and includes the Unified Capital 
Charge and Operations and Maintenance Charge for the use of the Common Use Areas.

4.3.

4.3.1. Common Use Baggage Claim System Fee. If there is a Common Use 
Baggage Claim System in the Terminals and the Tenant uses such Common Use Baggage 
Claim System, the Tenant shall pay to the Landlord a “Common Use Baggage Claim 
System Fee” for the use of the Common Use Baggage Claim System. The Common Use 
Baggage Claim System Fee shall be calculated for each calendar month in an amount 
equal to the Common Use Baggage Claim System Rate under the Tariff multiplied by the
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number of the Tenant’s Deplaned Domestic Passengers in the Terminals for the month. 
The Common Use Baggage Claim System Rate in effect as of January 1, 2018 is the 
amount reflected on the Basic Information Schedule as the “Common Use Baggage 
Claim System Rate.”

4.3.2. Common Use Outbound Baggage System Fee.

If there is a Common Use Outbound Baggage System in the 
Terminals and the Tenant uses such Common Use Outbound Baggage System, the 
Tenant shall pay to the Landlord a “Common Use Outbound Baggage System 
Fee” for the use of such Common Use Outbound Baggage System. The Common 
Use Outbound Baggage System Fee shall be calculated for each calendar month 
in an amount equal to the Common Use Outbound Baggage System Rate under 
the Tariff multiplied by the number of the Tenant’s Enplaned Passengers in the 
Terminals for the month the Tenant used the Common Use Outbound Baggage 
System. The Common Use Outbound Baggage System Rate in effect as of 
January 1, 2018 is the amount reflected on the Basic Information Schedule as the 
“Common Use Outbound Baggage System Rate.”

(a)

If the Tenant uses a portion of an outbound baggage system owned 
or leased by another Airline in the Terminals and pays such Airline for such use, 
the Tenant shall be subject to the “Baggage Make-Up Fee” for the use of baggage 
make-up devices owned by the Landlord. The Baggage Make-Up Fee in effect as 
of January 1, 2018 is the amount reflected on the Basic Information Schedule as 
the “Baggage Make-Up Fee.”

(b)

Terminal Special Charges. In addition to the rents described in Sections 4.1 
through A3, Airlines subject to the Tariff pay additional rent (such rent, “Terminal Special 
Charges”) for the use of certain space or equipment for the recovery of Capital Costs and 
Operations and Maintenance Expenses incurred by the Landlord that are not otherwise billed to 
the Airlines through the rates and charges described in Section 2.2 through 2 J_ of the Rate 
Methodology. During the Rental Period, the Tenant shall be subject to the following Terminal 
Special Charges and shall pay the Landlord the Terminal Special Charges. The Terminal Special 
Charges as of January 1, 2018 are listed on the Basic Information Schedule.

4.4.

4.4.1. Custodial Fees. During the Rental Period, the Tenant shall pay to the 
Landlord a “Custodial Fee” for the use of the holdroom, baggage claim areas, outbound 
baggage system areas and ticket counters in its Demised Premises if such area(s) is/are 
maintained by the Landlord pursuant to Section 10. The Custodial Fees shall be 
calculated for each calendar month in an amount equal to the Average Custodial Rate for 
Common Use Holdrooms, Common Use Baggage Claim Areas, Common Use Outbound 
Baggage System Areas and Common Use Ticket Counters as prescribed in the Rate 
Methodology for the Terminals for the month multiplied by the square footage of the area 
that is maintained by the Landlord pursuant to Section 10. The Average Custodial Rate 
in effect as of January 1, 2018 is reflected on the Basic Information Schedule as the 
“Average Custodial Rates.”
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4.4.2. Outbound Baggage System Maintenance Fee. During the Rental Period, if 
there is a Common Use Outbound Baggage System in the Terminals and the Tenant uses 
such Common Use Outbound Baggage System, the Tenant shall pay to the Landlord an 
“Outbound Baggage System Maintenance Fee” for the use of such Common Use 
Outbound Baggage System. The Outbound Baggage System Maintenance Fee shall be 
calculated for each calendar month in an amount equal to the Outbound Baggage System 
Maintenance Rate under the Tariff multiplied by the number of the Tenant’s Enplaned 
Passengers in the Terminals for the month. The Outbound Baggage System Maintenance 
Rate in effect as of January 1, 2018 is reflected on the Basic Information Schedule as the 
“Outbound Baggage System Maintenance Rate.”

4.4.3. Terminal Airline Support System Fee. During the Rental Period, if there 
is a common use Terminal Airline Support System in the Terminals and the Tenant uses 
such common use Terminal Airline Support System, the Tenant shall pay to the Landlord 
a “Terminal Airline Support System Fee” for the use of such common use Terminal 
Airline Support System. The Terminal Airline Support System Fee shall be calculated 
for each calendar month in an amount equal to the Terminal Airline Support System Rate 
under the Tariff multiplied by the number of the Tenant’s Turns in the Terminals for the 
month. The Terminal Airline Support System Rate in effect as of January 1, 2018 is 
reflected on the Basic Information Schedule as the “Terminal Airline Support System 
Rate.”

4.4.4. Loading Bridge O&M Fee. During the Rental Period, the Tenant shall pay 
to the Landlord a “Loading Bridge O&M Fee” for the use of the Loading Bridges and the 
related aircraft support equipment (e.g., pre-conditioned air devices, 400 HZ equipment 
and potable water)(such aircraft support equipment, the “Related Equipment”') if the 
Loading Bridges and Related Equipment are maintained by the Landlord pursuant to 
Section 10. The Loading Bridge O&M Fee shall be calculated for each calendar month 
in an amount equal to the Loading Bridge O&M Rate under the Tariff multiplied by the 
number of the Tenant’s Turns on the Loading Bridges in each designated aircraft class as 
prescribed in the Rate Methodology for the month. The Loading Bridge O&M Rate in 
effect as of January 1, 2018 is reflected on the Basic Information Schedule as the 
“Loading Bridge O&M Rate.”

Loading Bridges and Related Equipment Rent. The Landlord shall lease to the 
Tenant and the Tenant shall rent from the Landlord, the Loading Bridges and Related 
Equipment. The rent for the Loading Bridges and Related Equipment shall be additional rent 
under this Lease (the “Loading Bridge Capital Additional Rent”). Each year, the Landlord shall 
calculate the estimated annual Loading Bridge Capital Additional Rent by dividing all budged 
Capital Costs allocable to all passenger loading bridges owned by the Landlord at the Airport for 
the following calendar year by the total number of passenger loading bridges owned by the 
Landlord at the Airport.

4.5.

4.5.1. Use of Loading Bridges and Related Equipment by Other Airlines. The 
Tenant shall be entitled to charge other airlines using the Loading Bridges and Related 
Equipment in accordance with Section 20.7 below.
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TBIT. During the Rental Period, the Tenant shall pay as rent the fees and charges 
calculated pursuant to the Tariff for any space that is used by the Tenant in TBIT, including, but 
not limited to, any Common-Use Gates that are converted to Preferential-Use Gates pursuant to 
Section 20.12.

4.6.

HVAC Rent. Pursuant to the HVAC Reimbursement Agreement, the Landlord 
reimbursed the Tenant for the HVAC construction and installation by the Tenant in the public 
areas in Terminal 4 in the amount of Ten Million Nine Hundred Seventy-Nine Thousand Sixty 
Seven Dollars ($10,979,067) (“Reimbursement Amount”). The Tenant further agreed under 
such agreement that the Landlord has the right to recapture from the Tenant the Reimbursement 
Amount through maintenance and operation charges under the T4 Lease (the “HVAC 
Repayments”). As of July 2018, the Tenant has paid Seven Million Four Hundred Forty-Four 
Thousand One Hundred Thirty Nine Dollars and Twenty-Three Cents ($7,444,139.23) in HVAC 
Repayments. From the Lease Commencement Date to the AA Bond Defeasance Date, the 
Tenant agrees to continue paying HVAC Repayments under the T4 Lease in the amount of 
Forty-One Thousand Five Hundred Eighty-Seven Dollars and Thirty Seven Cents ($41,587.37) a 
month. The Tenant and the Landlord further agrees that from the AA Bond Defeasance Date to 
the end of the Term any Reimbursement Amount still owed shall be recovered through the 
Terminal Buildings Charge which includes the Operations and Maintenance Charge. The parties 
further agree that all obligations with respect to the Reimbursement Amount shall be governed 
by this Lease.

4.7.

Rate Agreement. The Tenant has entered into a Rate Agreement with the 
Landlord, which Rate Agreement remains in effect. Notwithstanding Sections 4.1 through 4.3 
and 4.6, the Tenant’s Terminal Buildings Charge and Common Use Areas fees and charges and 
the FIS Fee shall be adjusted pursuant to the terms and conditions of the Rate Agreement while 
the Rate Agreement is in effect. If the Board adopts another rate agreement and the Tenant and 
the Landlord enter into such an agreement, the terms of such agreement shall be applicable to 
this Lease.

4.8.

Payments; Adjustments.4.9.

4.9.1. Rental Payments. The Tenant shall be subject to the payment terms for 
fees and charges as set forth in the Tariff for its payment of Base Rent and additional rent 
to the Landlord.

4.9.2. Rental Adjustments. Any adjustment of Base Rent and additional rent 
shall be pursuant to the terms of the Tariff.

4.10. Percentage Rent.

4.10.1. For each calendar month during the Term, the Tenant will pay to the 
Landlord, as additional rent, a percentage of the Tenant’s gross receipts, if any, from the 
sale by the Tenant at the Terminals of goods (including food and beverages) and services 
(other than air transport services and services related to air transport services such as 
handling services) to the Tenant’s passengers and invitees (the additional rent payable is
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referred to as the “Percentage Rent”). The percentage of the gross receipts to be used in 
calculating the Percentage Rent payable by the Tenant for any calendar month will be the 
same as the highest percentage rates then being paid to the Landlord by concessionaires 
selling similar goods or services in the terminal buildings at the Airport. The Tenant will 
pay installments of Percentage Rent on the first day of each calendar month, with the 
amount of each installment of Percentage Rent being calculated based on the Tenant’s 
gross receipts from sales for the last month for which the Tenant’s records of sales are 
complete, but in any event not further in arrears than the second complete month prior to 
the date that the Percentage Rent is due. After the expiration or termination of the Term, 
the Tenant will continue to pay installments of Percentage Rent for the calendar months 
falling within the Term and for which payments have not been made during the Term.

4.10.2 Notwithstanding Section 4.10.1, the Tenant shall not be subject to Section 
4,10.1 with respect to the sale of alcohol or food in its airport lounge if such alcohol or 
food was purchased from the Landlord’s concessionaire.

4.11. Other Charges. The Landlord and the Tenant may from time to time agree upon 
the installation for the Tenant’s use at the Terminals of special equipment that is not generally 
available to all of the Terminal Users or for the provision of services to the Tenant that are not 
generally provided to all of the Terminal Users, in which case the Landlord and the Tenant (and 
any other Terminal Users by which the equipment or services will be used) will enter into a 
separate agreement allocating the cost associated with the equipment or services. In the absence 
of such a separate agreement, the Tenant will pay for the use of the equipment or services the 
assessments, fees and charges as shall be set by the Landlord and generally applicable to 
similarly situated airline tenants at the Airport. Any costs payable by the Tenant in connection 
with such a separate agreement (or in the absence of such a separate agreement, the assessments, 
fees and charges set by the Landlord) shall be deemed additional rent payable under this Lease.

4.12. Books and Records; Annual Consultation.

4.12.1. Landlord’s Records. The Landlord will keep books and records sufficient 
for the purpose of substantiating for auditing purposes all amounts of Base Rent and 
additional rent. The Tenant may from time to time, but no more often than once during 
any calendar year, examine (and, in the course of the examination, may copy) and audit 
the Landlord’s books and records for the purpose of verifying the amounts of Base Rent 
and additional rent payable by the Tenant (whether or not already paid). The Tenant shall 
only be permitted to examine and audit the Landlord’s books and records using a 
nationally recognized independent accounting firm or its own internal auditors. The 
expense of any such examination or audit shall be borne by the Tenant. The conduct of 
any examination or audit as provided in this Section 4.12.1 shall not affect the Tenant’s 
obligations to pay all amounts due and payable in accordance with the provisions of this 
Lease. The Tenant will keep all information obtained from the Landlord’s books and 
records confidential, and the Tenant will use good faith efforts to cause the Tenant’s 
agents and employees to keep all information obtained from the Landlord’s books and 
records confidential.
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4.12.2. Tenant’s Records. The Landlord’s accurate calculation of the Base Rent, 
additional rent, and the Landlord’s verification of the Tenant’s gate utilization are 
dependent upon receiving from the Tenant timely and accurate information regarding the 
Tenant’s operations, including the number of passengers using the Terminals to enplane 
onto or deplane from flights operated by the Tenant. The Tenant will promptly and 
periodically (but not less frequently than monthly) provide to the Landlord sufficient 
information about the Tenant’s operations as the Landlord may find reasonably necessary 
or useful in calculating the Base Rent, additional rent and gate utilization and the Tenant 
will keep books and records sufficient for the purpose of substantiating the Tenant’s 
operations information for auditing purposes. The Tenant also agrees to provide copies 
of invoices and other documentation verifying all of the costs of the Terminal 
Renovations if the Landlord requests such documentation. The Landlord may from time 
to time, but no more often than once during any calendar year, examine (and, in the 
course of such examination, may copy) and audit the Tenant’s books and records for the 
purpose of verifying the Tenant’s operations information. The expense of any such 
examination or audit shall be borne by the Landlord, provided that if the Tenant’s books 
and records are not made available to the Landlord at a location within 50 miles from the 
Airport, the Tenant will reimburse the Landlord the reasonable out-of-pocket costs 
incurred by the Landlord in inspecting the Tenant’s books and records, including travel, 
lodging and subsistence costs. Except to the extent necessary to substantiate charges to 
other tenants of the Terminals, the Landlord will keep all information obtained from the 
Tenant’s books and records confidential, and the Landlord will use good faith efforts to 
cause the Landlord’s agents and employees to keep all information obtained from the 
Tenant’s books and records confidential.

4.12.3. Annual Consultation. On at least one occasion during each complete 
Lease Year during the Term, the Landlord will attempt to arrange a meeting with 
representatives of the Tenant for the purpose of discussing matters relating to the 
financial aspects of this Lease. At the request of the Landlord or the Tenant, the meeting 
will include representatives of the other Terminal Users that are Airlines.

4.13. Other Sums Deemed Additional Rent. Any sum of money payable by the Tenant 
to the Landlord under any provision of this Lease, except for the Base Rent, shall be deemed 
additional rent.

4.14. Late Charges. If the Tenant shall fail to pay any installment of the Base Rent or 
any amount of additional rent within five days after it becomes due, the Landlord may require 
the Tenant to pay to the Landlord, in addition to the installment of the Base Rent or amount of 
additional rent, as the case may be, at the Landlord’s sole discretion, as additional rent, a sum 
equal to interest at the Stipulated Rate on the unpaid overdue amount, computed from the date 
the payment was due to and including the date of payment. If the Tenant shall fail to pay any 
installment of the Base Rent within five days after it becomes due, in addition to interest at the 
Stipulated Rate, the Landlord may require the Tenant to pay to the Landlord a late charge in the 
amount of two percent (the “Base Rent Late Charge”) of the amount of the delinquent 
installment of the Base Rent. If the Tenant shall fail to pay any additional rent within ten days 
after it becomes due, in addition to interest at the Stipulated Rate, the Tenant will pay to the 
Landlord a late charge in the amount of five percent (the “Additional Rent Late Charge”) of the
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delinquent additional rent; provided that the Tenant has received prior written notice of any 
variable rent due. No Additional Rent Late Charge shall be payable for any item of additional 
rent that constitutes a late charge or interest. The Tenant acknowledges that the Base Rent Late 
Charge and the Additional Rent Late Charge are intended to reasonably compensate the 
Landlord for additional expenses incurred by the Landlord by reason of the Tenant’s failure to 
timely pay the Base Rent and additional rent, which expenses are difficult to ascertain, and are 
not intended to be in the nature of a penalty.

4.15. No Counterclaim. Abatement, etc. Except as expressly provided to the contrary 
in this Lease, the Tenant will pay the Base Rent and all additional rent payable under this Lease 
without notice, demand, counterclaim, setoff, deduction, defense, abatement, suspension, 
deferment, diminution or reduction, and the obligations and liabilities of the Tenant under this 
Lease shall in no way be released, discharged or otherwise affected for any reason, whether 
foreseen or unforeseen. Except as provided to the contrary in this Lease, the Tenant waives, to 
the extent permitted by applicable law, all rights now or hereafter conferred by statute or 
otherwise to quit, terminate or surrender this Lease or the Demised Premises or any part thereof, 
or to any abatement, suspension, deferment, diminution or reduction of Base Rent and all 
additional rent payable by the Tenant hereunder. Except as provided in this Section 4.15, all 
payments by the Tenant to the Landlord made hereunder shall be final, and the Tenant will not 
seek to recover any such payment or any part thereof for any reason. In the event of any dispute 
regarding the amount of Base Rent or any amount of additional rent payable under this Lease, (a) 
the Landlord’s computation of the amounts due shall be presumed correct, and the Tenant will 
continue to pay the amounts due as computed by the Landlord unless the Tenant shall have 
obtained a final, unappealable order to the contrary from a court of competent jurisdiction, and 
(b) to the extent permitted by applicable law, the Tenant waives any right to seek or obtain any 
provisional remedy before obtaining such a final order. If it is determined by a final, 
unappealable order of a court of competent jurisdiction that the Tenant was not obligated to pay 
any amount disputed by the Tenant but nevertheless paid by the Tenant under protest, the 
Landlord will refund to the Tenant the amount of any excess payments, together with interest on 
the amounts refunded from the time of their payment to the Landlord until the time of refund, at 
an annual rate per annum equal to the Reimbursement Rate.

4.16. No Waiver; Retroactive Payments. The failure by the Landlord to timely comply 
with the provisions of this Section 4 relating to the adjustment of the Base Rent or any item of 
additional rent shall not be construed as a waiver of the Landlord’s right to the adjustment of the 
Base Rent or to the adjustment of any additional rent. If a determination of the adjusted Base 
Rent is not completed before the relevant adjustment date or if a determination of the adjustment 
of any item of additional rent is not completed before any relevant date, the Tenant will continue 
to pay the amounts applicable to the preceding period, and if the Base Rent as of the relevant 
adjustment date or any item of additional rent as of any relevant date is thereafter determined to 
be an amount greater than that paid by the Tenant, the adjusted amount shall take effect, and 
shall promptly be paid by the Tenant, retroactively to the date when the payment would have 
been due absent the failure to timely complete the determination of the appropriate adjustment. 
If the Landlord has substantially complied with the provisions of this Section 4 relating to the 
adjustment, the Landlord shall have the right to charge interest on the retroactive amounts from 
the date the Board adopts the applicable adjustment retroactively due, and the Tenant is notified,

36
American Air Lines Terminal 4/5 Lease
#5730164 V.8



in writing, of such retroactive adjustment, until the date of payment to the Landlord, at an annual 
rate per annum equal to the Reimbursement Rate.

4.17. Manner of Payment. All payments of Base Rent and other amounts payable under 
the preceding provisions of this Section 4 shall be paid in U.S. dollars without setoff or 
deduction by mailing to the following address:

City of Los Angeles
Department of Airports
Accounts Receivable
Los Angeles, California 90074-4989

The Landlord may from time to time designate any other address to which the payments shall be 
made. As a matter of courtesy, invoices may be sent by the Landlord to the Tenant, but 
notwithstanding any custom of the Landlord in sending invoices, the receipt of an invoice shall 
not be a condition to any payment due to the Landlord from the Tenant, provided that the 
Landlord otherwise complies with notice requirements pursuant to Section 18.1 fa). All 
payments, including each payment check and remittance advice, shall include the contract 
number assigned to this Lease by the Landlord, which is stamped on the first page of this Lease 
(but failure to do so shall not constitute a default by the Tenant under this Lease). No payment 
by the Tenant or receipt by the Landlord of a portion of any sum due under this Lease shall be 
deemed to be other than a partial payment on account of the earliest sum next due from the 
Tenant. No endorsement or statement on any check or any letter accompanying a check or other 
payment from the Tenant shall be deemed an accord and satisfaction, and the Landlord may 
accept the check or other payment, and pursue any other remedy available under this Lease. The 
Landlord may accept any partial payment from the Tenant without invalidation of any notice ■ 

. required to be given under this Lease and without invalidation of any notice required to be given 
under the provisions of California Code of Civil Procedure Section 1161, et seq.

Alterations to the Demised Premises by the Tenant.5.

Landlord’s Consent. The Tenant may make alterations, installations, additions 
and improvements in and to the Tenant Areas (referred to as “Alterations”) if the Tenant shall 
comply with the provisions of this Section 5 and, except as provided in Section 5.2, if the Tenant 
shall first obtain the Landlord’s consent in accordance with Section 5.3. which consent shall not 
be unreasonably withheld. In recognition of the various deadlines imposed upon the Tenant 
herein, the Landlord agrees to use reasonable efforts to provide timely responses to the Tenant’s 
requests for approval pursuant to this Section 5.

5.1

Alterations not Requiring Consent. The Tenant may, without the Landlord’s 
consent, make Alterations in the Demised Premises (but not in any of the other Tenant Areas) 
consisting of furniture, furnishings, painting, carpeting, wall coverings and other decorative 
changes.

5.2

Alterations Requiring Consent. If the Landlord’s consent is required for any 
Alteration, the Tenant’s initial request for the consent shall include reasonably detailed 
preliminary plans for the Alteration. If the Landlord shall approve the preliminary plans, the

5.3
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Tenant will prepare working drawings and specifications that are in all respects accurate 
reflections of the approved preliminary plans and will submit for approval to the Landlord two 
copies of the working drawings and one copy of the specifications. The Tenant will not 
commence work on the proposed Alteration until the Landlord shall have approved the working 
drawings and specifications. No material modifications shall be made to the working drawings 
or specifications, or in the construction of the Alteration described by them, without the prior 
consent of the Landlord. The Tenant will pay to the Landlord, within 30 days after demand 
therefor, the Landlord’s actual and reasonable out-of-pocket costs (as well as a reasonable 
allowance for the internal costs of the Landlord’s use of its own employees) incurred in 
reviewing or considering any Alterations, and inspecting construction of the Alterations; 
provided, however. that the Landlord’s reasonable allowance for the internal costs of the 
Landlord’s use of its own employees shall not be charged to the Tenant for the initial review or 
initial consideration of any Alterations, and initial construction inspection of the Alterations.

Performance of Alterations. Before the commencement of any Alteration, the 
Tenant will obtain and deliver to the Landlord (i) all required permits, (ii) insurance for the 
contractor for such coverages and in such amounts as may be reasonably acceptable to the 
Landlord, and (iii) surety bonds or other security in such amounts and otherwise reasonably 
satisfactory to the Landlord. All of the Tenant’s Alterations shall be (i) effected at the Tenant’s 
expense and promptly and fully paid for by the Tenant, (ii) perfoimed with due diligence, in a 
good and workmanlike manner and in accordance with all Legal Requirements and Insurance 
Requirements, (iii) made under the supervision of a licensed architect or licensed professional 
engineer, and (iv) perfoimed without interfering with (A) the use and occupation or conduct of 
the business of any other tenant or occupant of the Terminals, (B) any construction work being 
performed elsewhere in the Terminals by the Landlord or by any other tenant or occupant of the 
Terminals, or (C) ingress and egress to, in and from the Terminals or any other premises demised 
in the Terminals. In the course of effecting any Alterations the Tenant will use good faith efforts 
to minimize noise and dust and will keep the Tenant Areas and Public Area clean and neat. 
Upon completion of the Alteration, the Tenant will furnish to the Landlord, at no charge, two 
complete reproducible sets of records or as-built drawings of the Alterations, and one complete 
set in an electronic format that complies with the then current computer aided design standards 
of the Landlord. The drawings must include any applicable permit numbers, the structural and 
other improvements installed by the Tenant in the Tenant Areas, and the location and details of 
installation of all equipment, utility lines, heating, ventilating, and air-conditioning ducts and 
related matters. The Tenant will keep the records or as-built drawings current by updating them 
in order to reflect any changes or modifications that may later be made in or to the Tenant Areas. 
Within 120 days following the completion of the Alteration, the Tenant will prepare and submit 
to the Landlord a construction report including the following information regarding the 
Alteration: (1) a description of the type of improvements constructed or altered, (2) the floor 
area or capacity of the improvements constructed or altered, (3) the total cost of the Alteration, 
(4) the completion date for the Alteration, and (5) a copy of the certificate of occupancy for the 
Alteration (or for the Tenant Areas, after giving effect to the Alteration). Without limiting the 
generality of the remedies available to the Landlord for any breach of this Lease under Section 
18. if the Tenant shall fail to timely and completely perform its obligations under the 
immediately preceding sentence of this Section 5.4. the Landlord may require the Tenant to pay, 
as additional rent, a late charge equal to $500 for each day for which the failure continues.

5.4
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Ownership of Improvements and Alterations. Other than Tenant’s Property, 
ownership of all improvements and equipment existing in the Tenant Areas on the Lease 
Commencement Date is and shall be in the Landlord. Ownership of all improvements, additions, 
alterations and equipment constructed or installed in the Tenant Areas at the Landlord’s expense 
after the Lease Commencement Date shall be and remain in the Landlord. During the Term, the 
Tenant shall own all Alterations constructed or installed at the Tenant’s expense unless the 
Tenant has transferred its ownership interests to the Landlord in which case the ownership of 
such Alteration shall be in the Landlord. Upon the expiration or earlier termination of the Term, 
all Alterations that are not owned by the Landlord and that have not been acquired by the 
Landlord pursuant to the terms of this Lease, other than equipment, trade fixtures and similar 
installations that are removable without material damage to the Tenant Areas, shall become the 
property of the Landlord (without compensation to the Tenant unless otherwise expressly 
provided herein), unless the Landlord requests that the Tenant remove some or all of the 
equipment, trade fixtures, and similar installations, in which case the Tenant will promptly 
remove them at the Tenant’s expense. All items of Tenant’s Property remaining in the Tenant 
Areas or at the Terminals shall, (i) if not removed by the Tenant within thirty (30) Business Days 
following the end of the Term, and (ii) if, following the end of the Term, the Tenant does not pay 
for the use of the space that such equipment is occupying pursuant to the terms of the Tariff, be 
deemed abandoned (unless this Lease is a month-to-month lease as provided in Section 21.2 or 
the Tenant and the Landlord are negotiating in good faith a new lease or an amendment to this 
Lease extending the term of this Lease, in which case the Tenant shall (a) continue to pay for the 
use of the space pursuant to Section 21.2, (b) not be required to remove the Tenant’s Property 
and (c) such property shall not be abandoned; provided, however, if the Landlord determines, in 
its sole discretion, that negotiations will not conclude in a timely manner or. that negotiations 
have ceased, the Landlord shall provide written notice to the Tenant to remove such property, 
and if such property is not removed within 45 days of receipt of such notice, such property shall 
be deemed abandoned) and shall, at the Landlord’s election (i) be disposed of in any manner 
selected by the Landlord, at the Tenant’s expense, or (ii) become the property of the Landlord. 
The Tenant will promptly repair any damage to the Tenant Areas or the Terminals resulting from 
the removal of any items of Tenant’s Property.

5.5

Notices of Non-Responsibility. In connection with any Alteration, the Landlord 
may post notices of non-responsibility for the services and material furnished by mechanics, 
materialmen and other vendors.

5.6

Alterations to Common Use Areas and Public Area by the Landlord. The 
Landlord reserves the right to change the arrangement, design, number and location of entrances, 
passageways, doors, doorways, corridors, elevators, stairways, restrooms, roads, sidewalks, 
landscaping and other parts of the Common Use Areas, Public Area, and other areas of the 
Terminals and the Airport (but not any part of the Demised Premises, as to which the Landlord 
will not make any changes except as may be required in connection with the Landlord’s 
performance of its obligations hereunder or the exercise of the Landlord’s rights specifically 
elsewhere set forth in this Lease), provided that the Landlord will not exercise its rights under 
this Section 6 so as to affect the entrances, passageways, doors, doorways, lobby and other 
hallways, corridors and stairways providing access to the Demised Premises if access to the 
Demised Premises, or the use or enjoyment thereof, would be unreasonably interfered with or 
impaired.

6.
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Pipes, Ducts and Conduits. The Landlord may, without any compensation to the 
Tenant, erect, use and maintain pipes, ducts and conduits in and through the Tenant Areas, 
provided that they are installed by such methods and at such locations as will not materially 
interfere with the Tenant’s use of the Tenant Areas.

7.

8. Access to Demised Premises.

Landlord’s Access to Tenant Areas. The Landlord, its officers, employees, agents 
and contractors may, upon written notice to the Tenant, enter the Tenant Areas at reasonable 
times for the purpose of (i) inspecting the Tenant Areas and making such repairs, restorations or 
alterations as the Landlord shall be required or shall have the right to make in accordance with 
the provisions of this Lease, (ii) inspecting the Demised Premises or exhibiting them to 
prospective tenants, or (iii) doing any other act or thing that the Landlord may be obligated or 
have the right to do in accordance with the provisions of this Lease. Such inspections and 
exhibitions shall be conducted in such a manner as to cause no unreasonable or unnecessary 
disruption to the Tenant or the conduct of its business.

8.1.

Emergency Access to Demised Premises. If no authorized representative of the 
Tenant shall be personally present to permit an entry into the Demised Premises at any time 
when such an entry shall be urgently necessary by reason of fire or other emergency, the 
Landlord may forcibly enter the Demised Premises without rendering the Landlord liable 
therefor, if, to the extent possible and during and following the entry, the Landlord will accord 
due care to the Demised Premises and the Tenant’s property under the emergency circumstances. 
The Landlord will notify the Tenant of any emergency entry as soon thereafter as practicable.

8.2.

Tenant’s Access to Tenant Areas. During the Term, if no Event of Default shall 
have occurred and be continuing, the Tenant and its agents, employees, contractors, customers 
and invitees shall have ground ingress to and egress from the Tenant Areas, subject to such 
reasonable airfield access control and permitting requirements as may from time to time be 
established by the Landlord and to temporary blockage or redirection due to construction work or 
the requirements of airport operations.

8.3.

Utilities.9.

Tenant Responsible. The Tenant shall be responsible for the payment of all costs 
of furnishing utilities to the Demised Premises and equipment such as aircraft support equipment 
and passenger loading bridges (including all charges for water, gas, heat, light, power, telephone, 
and other utility service used by the Tenant in connection with its use of the Demised Premises 
and equipment), including deposits, connection fees and meter installation and rentals required 
by the supplier of any utility service, and the costs of all equipment and improvements necessary 
for connecting the Demised Premises to utility service facilities. To the extent that the Landlord 
is charged for the Tenant’s use of any utilities, the Tenant shall pay the Landlord for the 
Landlord’s costs for the Tenant’s use of such utilities.

9.1.

Landlord Not Liable. The Landlord will not be liable to the Tenant for any 
failure, defect, impairment or deficiency in the supply of any utility service furnished to the 
Demised Premises or in any system supplying the service.

9.2.
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Interruptions of Service. The Landlord reserves the right to temporarily interrupt 
the services provided by the Terminals’ heating, ventilation, air conditioning, elevator, plumbing 
and electrical systems or other systems in the Terminals when necessary by reason of accident or 
emergency or for repairs, alterations, replacements or improvements. The Landlord shall provide 
reasonable notice to the Tenant prior to the interruption of such services, and shall make good 
faith efforts not to interrupt such services.

9.3.

Maintenance and Repair.10.

10.1. Maintenance and Repair by Tenant.

10.1.1. At the Tenant’s expense, and to the extent identified on the maintenance 
schedule attached to this Lease as Schedule 3, during the Rental Period the Tenant will 
maintain the Demised Premises and will make all repairs to the Demised Premises and to 
all the fixtures, equipment and appurtenances therein and in and around the Terminals as 
identified in Schedule 3 as and when needed to preserve them in good working order and 
good and safe condition. Notwithstanding the foregoing, all damage to the Demised 
Premises and the fixtures, equipment and appurtenances therein, or the Terminals, in each 
case requiring structural repairs or requiring repairs that affect the systems in the 
Terminals, and all damage or injury to any system in the Terminals, caused by or 
resulting from the negligence of the Tenant, its servants, employees, agents, customers, 
invitees or licensees, shall be repaired by the Landlord, at the Tenant’s expense, payable 
within 30 days after the Landlord’s delivery of an invoice therefor. Without limiting the 
generality of the remedies available to the Landlord for any breach of this Lease under 
Section 18. if, in the reasonable determination of the Landlord, the Tenant shall have 
regularly failed to maintain equipment in the Tenant Areas, the Landlord may elect, upon 
notice to the Tenant and after reasonable time to make repairs, to maintain the neglected 
equipment (directly or through third-party contractors and at the Tenant’s expense 
payable promptly after the Landlord’s delivery of invoices therefor from time to time) for 
all or any portion of the remainder of the Term. All damage or injury to the Terminals, 
the Demised Premises or its fixtures, equipment and appurtenances therein or thereto 
caused by the Tenant’s removal of furniture, fixtures or other property, shall be repaired 
to its condition existing before the damage or injuiy, or restored or replaced promptly by 
the Tenant at its expense. The Tenant will at all times keep the Demised Premises free 
and clear of wastepaper, discarded plastic, graffiti, and all other trash and debris of any 
kind. The Tenant hereby waives the provisions of subsection 1 of Section 1932 and of 
Sections 1941 and 1942 of the California Civil Code or any successor or similar 
provision of law, now or hereafter in effect.

10.1.2. The Tenant may, with the prior written approval of the CEO, which 
approval shall not be unreasonably withheld, enter into written subcontracts for the 
operation and maintenance of areas and equipment that are under the Tenant’s 
responsibility pursuant to Section 10.1,1; provided, however, that the Tenant shall remain 
solely responsible to the Landlord for the quality and performance of such operations. 
Further, the Tenant shall cause such subcontractors to (i) maintain insurance, with such 
endorsements as the Landlord may request, (ii) provide appropriate indemnities on behalf
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of the Landlord as requested by the Landlord, and (iii) comply with all applicable Legal 
Requirements.

10.1.3. The Landlord shall have the right to assume the maintenance and repair ■ 
responsibilities of the areas and equipment that are under the Tenant’s responsibility 
pursuant to Section 10.1.1 at any time during the Term. If the Landlord opts to assume 
such responsibilities, the Landlord shall provide the Tenant with 60 days advance written 
notice and Schedule 3 shall be amended accordingly by the CEO to reflect such change, 
subject to City Attorney approval as to form.

10.2 Maintenance and Repair by the Landlord. At the Landlord’s expense, during the 
Rental Period the Landlord will maintain the Public Area and will make all repairs to the Public 
Area, and to all the fixtures, equipment and appurtenances therein (but excluding Tenant’s 
Property and the property of other tenants of the Terminals) as and when needed to preserve 
them in good working order and good and safe condition. The Landlord shall also, at the 
Landlord’s expense, and to the extent identified on the maintenance schedule attached to this 
Lease as Schedule 3 during the Rental Period, maintain such areas as identified in Schedule 3 
and will make all repairs to such areas and to all the fixtures, equipment and appurtenances 
therein as and when needed to preserve them in good working order and good and safe condition. 
The Landlord may in its discretion elect to delegate some or all of its obligations under this 
Section 10.2 to any Person (including the Tenant and one or more of the other Terminal Users), 
under such terms as the Landlord and the Person may agree.

Indemnity; Insurance.11.

11.1. Indemnity. The Tenant will indemnify the Landlord against and hold the 
Landlord harmless from all expenses (including reasonable attorneys’ fees and disbursements), 
liabilities, losses, damages or fines incurred or suffered by the Landlord by reason of (i) any 
breach or nonperformance by the Tenant, or its agents, employees, contractors, customers and 
invitees, of any covenant or provision of this Lease to be observed or performed on the part of 
the Tenant, (ii) the carelessness, negligence or willful misconduct of the Tenant, or its agents, 
employees, contractors and invitees in, on or about the Demised Premises or arising out of 
Tenant’s occupancy of the Demised Premises and (iii) all Environmental Losses arising from the 
Tenant’s Application of Hazardous Materials at the Airport. The Landlord will promptly notify 
the Tenant of any claim asserted against the Landlord for which the Tenant may be liable under 
this Section 1 LI and will promptly deliver to the Tenant the original or a true copy of any 
summons or other process, pleading, or notice issued in any suit or other proceeding to assert or 
enforce the claim. If the Tenant becomes aware of any claim asserted against the Landlord for 
which the Tenant may be liable under this Section 1L1, and of which the Tenant has not yet been 
notified by the Landlord under the provisions of the immediately preceding sentence, the Tenant 
will promptly notify the Landlord of the claim. If any claim, action or proceeding is made or 
brought against the Landlord for which claim, action or proceeding the Tenant would be liable 
under this Section ILL upon demand by the Landlord, the Tenant, at its expense, will defend the 
claim, action or proceeding, in the Landlord’s name, if necessary, by such attorneys as the 
Landlord shall approve, which approval shall not be unreasonably withheld. Attorneys for the 
Tenant’s insurance carrier are deemed approved for purposes of this Section 11.1 (and if the 
Tenant’s insurance carrier offers the Tenant more than one choice of counsel, the Tenant will
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select the counsel provided by the insurance carrier that is reasonably acceptable to the 
Landlord). The Tenant shall, in any event, have the right, at the Tenant’s expense, to participate 
in the defense of any action or other proceeding brought against the Landlord and in negotiations 
for and settlement thereof if, under this Section ll.L the Tenant may be obligated to reimburse 
the Landlord in connection therewith. The Landlord in its discretion may settle any claim 
against it that is covered by the Tenant’s indemnity in this Section ILL if the Landlord shall first 
have provided notice to the Tenant of the Landlord’s intention to settle the claim and the material 
terms of the proposed settlement and if the Tenant does not object to the proposed settlement 
within five Business Days of its receipt of the notice (or, if the Tenant receives immediate notice 
of the offer of settlement and its terms, such lesser time as was given as a condition of the 
settlement offer). In the case of any claim for which the Landlord’s proposed settlement includes 
the payment of more than $100,000, the Landlord may settle the claim over the Tenant’s 
objection unless the Tenant furnishes the Landlord with either (i) a bond in an amount equal to 
the claim in a form and from a surety reasonably satisfactory to the Landlord, or (ii) other 
security reasonably satisfactory to the Landlord. For the purposes of this Section 11.1 and any 
other indemnity by the Tenant in this Lease, any indemnity of the Landlord shall be deemed to 
include an indemnity of the Board and all of the Landlord’s officers, employees and agents.

11.2 Insurance. The Tenant will obtain and keep in full force and effect during the 
Term, at its expense, policies of insurance of the types, with the coverages and insuring the risks 
specified in the insurance schedule attached to this Lease as Schedule 4. Based on its periodic 
review of the adequacy of insurance coverages, the Landlord may from time to time, but not 
more than once in each Lease Year, in the exercise of its reasonable judgment revise the types of 
insurance required to be maintained by the Tenant, the risks to be insured and the minimum 
policy limits, on 30 days’ prior notice to the Tenant. All policies of insurance required to be 
maintained by the Tenant under this Section 11.2 (a) shall be primary and noncontributing with 
any other insurance benefiting the Landlord where liability arises out of or results from the acts 
or omissions of the Tenant, its agents, employees, officers, assigns or any other Person acting on 
behalf of the Tenant, and (b) may provide for reasonable deductibles or retention amounts 
satisfactory to the Landlord based upon the nature of the Tenant’s operations and the risks 
insured. Without limiting the generality of Section 11.1 or the remedies available to the 
Landlord for any breach of this Lease under Section 18. if the Tenant does not furnish the 
Landlord with evidence of insurance and maintain insurance in accordance with this Section
11.2, the Landlord may, but shall not be obligated to, procure the insurance at the expense of the 
Tenant, in which event the Tenant will promptly reimburse the Landlord for any amounts 
advanced by the Landlord in procuring the insurance, together with a charge of 15% of the 
amounts so advanced for the Landlord’s administrative costs in so doing. The Tenant will 
provide proof of all insurance required to be maintained by this Section 11.2 by (a) production of 
the certificate of insurance with endorsements, with additional insured endorsements, (b) 
production of certified copies of the actual insurance policies containing additional insured and 
30-day cancellation notice language, or (c) broker’s letter satisfactory to the Landlord in 
substance and form only in the case of foreign insurance syndicates. Verifications, memoranda 
of insurance and other non-binding documents submitted alone are not acceptable proof of 
insurance. The documents evidencing all specified coverages shall be filed with the Landlord in 
duplicate and shall be procured and approved in strict accordance with the provisions in 
Sections 11.47 through 11.56 of Administrative Code of the City of Los Angeles before the 
Tenant occupies the Demised Premises or any other portions of the Tenant Areas. The
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I
documents evidencing the coverages shall contain the applicable policy number, the inclusive 
dates of policy coverages, and the insurance carrier’s name, and shall bear an original signature 
of an authorized representative of the carrier. The Landlord reserves the right to have submitted 
to it, upon request, all pertinent information about the agent and earner providing any policy of 
insurance required by this Section 11.2. Policies of insurance issued by non-California admitted 
carriers are subject to the provisions of California Insurance Code Sections 1760 through 1780, 
and any other regulations and directives from the California Department of Insurance or other 
regulatory board or agency. Unless exempted, the Tenant will provide the Landlord with proof 
of insurance from the non-California admitted carriers through a surplus lines broker licensed by 
the State of California. The Tenant will promptly furnish the Landlord with (i) notice of 
cancellation or change in the terms of any policy of insurance required to be maintained by this 
Section 11.2, and (ii) evidence of any renewals, replacement or endorsements of or to the 
policies (and, in the case of renewals or replacements, no later than 2 days after the expiration of 
the corresponding existing policy).

11.3. Carriers: Policy Provisions. All insurance policies referred to in Section 11.2 that 
are earned by the Tenant shall be maintained with insurance companies of recognized standing 
and with an A.M. Best rating of A-IV or better (or its equivalent). Each insurance policy 
referred to in Section 11.2 shall also, whether under the express provisions of the policy or by 
other endorsement attached to the policy, include the Landlord, the Board and all of the 
Landlord’s officers, employees, and agents, as additional insureds for all purposes of the policy. 
Each insurance policy referred to in Section 11.2 (other than policies for workers’ compensation, 
employers’ liability and fire and extended coverages) shall contain (a) a “Severability of Interest 
(Cross Liability)” clause stating “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 (b) a “Contractual Endorsement” stating 
“Such insurance as is afforded by this policy shall also apply to liability assumed by the insured 
under its lease of property at Los Angeles International Airport with the City of Los Angeles.” 
Each insurance policy referred to in Section 11.2 shall provide that the insurance provided under 
the policy shall not be subject to cancellation, reduction in coverage, or nonrenewal except after 
written notice, at least 30 days before the effective date, by mail to the Landlord at its address 
specified in or under the provisions of Section 24.

Liens, etc. The Tenant will not permit to be created or to remain, and will 
discharge (by payment, filing of an appropriate bond or otherwise), any lien, deed of trust, 
mortgage or other encumbrance affecting the Demised Premises caused or created by the Tenant, 
including any mechanic’s liens arising from any work performed for the benefit of the Tenant, 
or, to the extent caused or created by the act of the Tenant, the Airport or any part thereof, other 
than (i) this Lease, (ii) any encumbrance affecting the Demised Premises or the Airport and 
arising solely from any act or omission of the Landlord or any Person claiming by, through or 
under the Landlord (other than the Tenant or any Person claiming by, through or under the 
Tenant), (iii) liens or other encumbrances being contested under Section 14, and (iv) inchoate 
liens of mechanics, materialmen, suppliers or vendors, or rights thereto incurred by the Tenant in 
the ordinary course of business for sums that under the terms of the related contracts are not yet 
due. Notice is hereby given that the Landlord shall not be liable for any labor or materials 
furnished or to be furnished to the Tenant upon credit, and that no mechanics’ or other lien for 
any such labor or materials shall attach to or affect the reversion or other estate or interest of the

12.
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Landlord in and to the Airport, the Terminals, the Tenant Areas or the Demised Premises. 
Without limiting the generality of Section 11.1 or the remedies available to the Landlord for any 
breach of this Lease under Section 18. if the Tenant does not, within 30 days following the 
imposition of any lien, deed of trust, mortgage or other encumbrance caused or created by the 
Tenant, including any mechanic’s liens arising from any work performed for the benefit of the 
Tenant, that the Tenant is required to discharge (any of the foregoing being referred to as an 
“Impermissible Lien”), cause the Impermissible Lien to be released of record by payment or , 
posting of a proper bond or otherwise, the Landlord shall have, in addition to all other remedies 
provided by law, the right, but not the obligation, upon ten Business Days prior notice to the 
Tenant, to cause the Impermissible Lien to be released by such means as the Landlord shall deem 
proper, including payment in satisfaction of the claim giving rise to the Impermissible Lien. All 
sums paid by the Landlord and all expenses incurred by it in connection with the release of the 
Impermissible Lien, including costs and attorneys’ fees, shall be paid by the Tenant to the 
Landlord on demand.

Compliance with Legal Requirements and Insurance Requirements, etc. The 
Tenant at its expense will comply with all current and future Legal Requirements and Insurance 
Requirements (other than Legal Requirements and Insurance Requirements being contested 
under Section 14) that impose any violation or obligation upon the Landlord or the Tenant 
relating to the Demised Premises or the use or occupancy thereof. Without limiting the 
generality of the foregoing, but subject to the provisions of Section 14. the Tenant will, at the 
Tenant’s expense, comply with any Legal Requirement that requires repairs or alterations within 
the Demised Premises so as to cause the Demised Premises to comply with the Americans with 
Disabilities Act, California Financial Code Section 13082 regarding touch-screen devices, and 
any other Legal Requirements regarding access of disabled persons to the Demised Premises, 
including any services, programs or activities provided by the Tenant. The Tenant will cooperate 
with the Landlord in the Landlord’s efforts to ensure compliance by the Airport with all 
applicable Legal Requirements, including Legal Requirements regarding access of disabled 
persons to the Airport. The Tenant will cooperate with the Landlord and participate in and 
comply with activities organized by the Landlord to comply with any governmental agency 
mandates, including recycling programs. The Landlord will not be liable to the Tenant, nor shall 
the Tenant be entitled to terminate this Lease in whole or in part, by reason of any diminution or 
deprivation of the Tenant’s rights or benefits under this Lease that may result from the Tenant’s 
obligation to comply with applicable Legal Requirements. If and when the Landlord implements 
or amends any rules and regulations applicable to the Tenant or to the Terminals, or to the 
Airport or any part thereof, the Landlord shall comply with any consultation requirements of this 
Lease or of any applicable Legal Requirement, including Federal Aviation Administration 
regulations.

13.

Permitted Contests. The Tenant at its expense may contest by appropriate legal 
proceedings conducted in good faith and with due diligence (i) the amount or validity or 
application, in whole or in part, of any claims of contractors, mechanics, materialmen, suppliers 
or vendors or liens therefor and (ii) the interpretation or applicability of any Legal Requirement 
or Insurance Requirement affecting the Demised Premises or any part thereof and may withhold 
payment and performance of the foregoing (but not the payment of any amount or the 
performance of any term for which the Tenant is otherwise obligated to the Landlord under this 
Lease) pending the outcome of the proceedings if permitted by law, provided that (A) in the case

14.
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of any claims of contractors, mechanics, materialmen, suppliers or vendors or lien therefor, the 
proceedings shall suspend the collection thereof from the Landlord and any part of the Airport, 
(B) in the case of any lien of a contractor, mechanic, materialman, supplier or vendor, the lien 
has been discharged by bonding or otherwise, (C) in the case of any lien of a contractor, 
mechanic, materialman, supplier or vendor, the lien does not encumber any interest in any part of 
the Airport other than the Tenant’s interest in the Demised Premises and the lien will not 
adversely affect the ongoing operation or leasing of any part of the Airport, (D) in the case of a 
Legal Requirement or an Insurance Requirement, the cost of compliance with which is 
reasonably estimated to exceed $50,000, as adjusted by the CPI from July 1, 2005 to the date of 
determination, the Tenant will furnish to the Landlord either (x) a bond of a surety company 
reasonably satisfactory to the Landlord, in form and substance reasonably satisfactory to the 
Landlord, and in the amount of the lien or the cost of compliance (as reasonably estimated by the 
Landlord) or (y) other security reasonably satisfactory to the Landlord, (E) neither the Airport 
nor any part thereof nor interest therein would be sold, forfeited or lost, (F) in the case of a Legal 
Requirement, the Landlord shall not be subject to any criminal liability, and neither the Airport 
nor any interest therein would be subject to the imposition of any lien or penalty, as a result of 
the failure to comply during the pendency or as a result of the proceeding, (G) in the case of an 
Insurance Requirement, the failure of the Tenant to comply therewith shall not cause the 
insurance premiums payable by the Landlord for the Airport to be greater than they otherwise 
would be, (H) in the case of any Legal Requirement or Insurance Requirement, the failure of the 
Tenant to comply therewith during the contest will not adversely affect the ongoing operation or 
leasing of the Airport, and will not subject the Landlord to any civil liability, and (I) the Tenant 
shall have furnished such security, if any, as may be required in the proceedings.

Damage or Destruction.15.

15.1. Tenant to Restore. If the Terminals or the Demised Premises shall be damaged or 
destroyed by fire or other casualty (and if this Lease shall not have been terminated as provided 
in Section 15.21. then, whether or not (i) the damage or destruction shall have resulted from the 
fault or neglect of the Tenant or any other Person, or (ii) the insurance proceeds shall be adequate 
therefor, the Tenant will repair the damage, and restore the Demised Premises at the Tenant’s 
expense, promptly and expeditiously and with reasonable continuity, to the same or better 
condition as existed before the casualty and in such a manner as is otherwise consistent with this 
Lease and the Tenant’s uses of the Demised Premises, in each case subject to all then existing 
Legal Requirements; provided, however. that (w) any such repair and restoration obligation of 
the Tenant shall be contingent upon the Landlord’s repair and restoration of the Terminals and 
all structural components (which for greater clarity, shall also include the main trunk line for 
electrical and plumbing, but which shall not include the Tenant’s improvements, fixtures, 
equipment, electrical connecting to the main trunk line, plumbing connecting to the main trunk 
line, and other property) of the Demised Premises, (x) in accordance with Section 10.2 Landlord 
shall make all repairs and restoration necessary in the Public Area (y) if the damage or 
destruction resulted from any plumbing, electrical or structural failure, then Landlord shall be 
responsible for all related repairs and restoration and (z) any such repair, reconstruction or 
restoration by the Tenant would be without prejudice to the Tenant’s rights (or of its insurers) to 
claim any amounts incurred by such reconstruction to the responsible party. If the damage or 
destruction is such that renders the Demised Premises unusable, the Landlord shall use 
reasonable efforts to relocate the Tenant to comparable alternative facilities (in size and
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functionality) during such repair and restoration. Any repair or restoration by the Tenant of the 
Demised Premises following a casualty shall be considered an Alteration for the purposes of 
Section 5. Notwithstanding the foregoing sentence, the Tenant shall not be required to obtain the 
Landlord’s consent for the reasonably detailed preliminary plans for the Alteration pursuant to 
Section 5.3 if such preliminary plans are for repair or restoration to return the Demised Premises 
to substantially the same condition that existed immediately prior to the casualty. If as a result of 
the repairs or restoration, a new certificate of occupancy shall be necessary for the Demised 
Premises, the Tenant will obtain and deliver to the Landlord a temporary or final certificate of 
occupancy before the damaged portions of the Demised Premises shall be reoccupied for any 
purpose.

15.2. Termination of Lease-

15 .2.1. Destruction at End of Term. If a Substantial Destruction shall occur 
during the last 18 months of the Term, and the repair or restoration necessitated by the 
Substantial Destruction, under normal construction procedures would, in the Landlord’s 
reasonable judgment, require more than three months to complete, then the Landlord will 
so notify the Tenant, and the Landlord or the Tenant may terminate this Lease upon 
notice to the other given within 30 days after the Substantial Destruction. The date fixed 
in the Landlord’s notice of the termination of tins Lease shall be not earlier than 30 days 
following the delivery of the notice.

15.2.2. Destruction of Terminals. If substantially all of the Terminals shall be 
damaged by fire or other casualty, the Landlord may terminate this Lease upon notice to 
the Tenant given within 30 days after the damage. The date fixed in the Landlord’s 
notice of the termination of this Lease shall be not earlier than 30 days following the 
delivery of the notice.

15.2.3. Substantial Destruction. If a Substantial Destruction shall occur, other 
than during the last 18 months of the Term, and the repair or restoration of the Substantial 
Destruction would, in the Landlord’s reasonable judgment, require more than six months 
to complete, the Tenant may terminate this Lease by giving the Landlord notice of its 
election to terminate this Lease within 30 days following the occurrence of the 
circumstance giving rise to the Substantial Destruction.

15.2.4. Effect of Termination. In the event of the termination of this Lease under 
the provisions of Section 15.2.L 15.2.2. or 15.2.3. this Lease shall expire (subject to the 
provisions of Section 26.17) as fully as of the earlier of (i) the date on which the Tenant 
could no longer operate from the Demised Premises as a result of such casualty or (ii) on 
the date fixed in the notice of termination, in each case, as if such date were the date 
originally fixed for the expiration of the Term, and the Tenant will vacate the Tenant 
Areas and surrender them to the Landlord on the date fixed for termination. The Base 
Rent and additional rent shall be apportioned and paid by the Tenant up to and including 
the date of termination. If the Tenant elects to terminate this Lease under the provisions 
of Section 15.2.1 or 15.2.3. the Tenant will (at the Tenant’s expense), unless otherwise 
directed by the Landlord, demolish all damaged improvements in the Demised Premises 
and remove and properly dispose of the debris.
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15.3. Tenant to Give Notice. The Tenant will give the Landlord notice in case of 
material damage or destruction to the Demised Premises promptly after the Tenant becomes 
aware of the event.

15.4. Waiver. The Landlord and the Tenant intend that all of their rights and 
obligations arising out of any damage to or destruction of the Terminals shall be governed by the 
provisions of this Lease. The Landlord and the Tenant therefore waive the provisions of 
California Civil Code Sections 1932 and 1933, and of any other Legal Requirements that relate 
to termination of a lease when property is damaged or destroyed

Eminent Domain.16.

16.1. Total Taking. If there shall occur a Taking (other than for temporary use) of the 
whole of the Terminals (a “Total Taking”), this Lease shall terminate as of the Taking Date.

16.2. Partial Taking. If there shall occur a Taking (other than for temporary use) of any 
part of the Terminals, and if the Taking shall not constitute a Total Taking (a “Partial Taking”), 
the Tenant may elect to terminate this Lease if the Partial Taking shall be of a portion of the 
Terminals such that, in the Tenant’s reasonable judgment (taking into account any alternatives 
proposed by the Landlord), the remaining portion of the Tenant Areas shall not be adequate for 
the proper conduct of the Tenant’s operations. The Tenant will give at least 30 days’ notice of 
the Tenant’s election to the Landlord not later than 60 days after the later to occur of (i) the 
delivery by the Landlord to the Tenant of notice of the Partial Taking, and (ii) the Taking Date. 
If the Tenant does not elect to terminate this Lease as provided above, this Lease shall 
nonetheless be considered terminated with respect to the Tenant Areas subject to the Partial 
Taking and the Tenant’s rental obligation hereunder shall be adjusted accordingly to account for 
such Partial Taking.

16.3. Awards. The Tenant shall not be entitled to receive any portion of the Landlord’s 
award in any proceeding relating to any Total Taking or Partial Taking. The Tenant shall, 
however, be entitled to appear, claim, prove and receive in the proceedings a separate award 
relating to any Total Taking or Partial Taking, for the then value of the Tenant’s estate under this 
Lease, of the Tenant’s Property, for any Alterations made to the Tenant Areas after the Lease 
Commencement Date at the Tenant’s expense and for moving expenses, but only to the extent a 
separate award shall be made in addition to, and shall not result in a reduction of the award made 
to the Landlord for the Terminals, the remainder of the Airport and the fixtures and equipment of 
the Landlord so taken. In any Taking proceeding in which the Tenant is claiming the value of 
the Tenant’s estate under this Lease, the Tenant shall have the burden of proving the value 
thereof, and that the amount of compensation to be awarded to the Landlord will not be reduced 
by the amount of compensation to be awarded to the Tenant on account of the value of the 
Tenant’s estate under this Lease. For purposes of clarity and notwithstanding anything to the 
contrary contained herein, the Tenant shall be entitled to appear, claim, prove and receive in any 
proceeding relating to any Total Taking or Partial Taking, the full value of any partially 
completed Terminal Renovations for the DTIP Projects or the Minimum Improvement 
Requirement as of the termination date.
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16.4. Temporary Taking.

16.4.1. In General. If there shall occur a Taking for temporary use of all or part of 
the Tenant Areas, the Tenant shall be entitled, except as hereinafter set forth, to receive 
the portion of the award for the Taking that represents compensation for the use and 
occupancy of the Tenant Areas, for the taking of the Tenant’s Property, for any 
Alterations made to the Tenant Areas after the Lease Commencement Date at the 
Tenant’s expense, for moving expenses, and for the cost of restoration of the Demised 
Premises. Subject to the provisions of Section 16.4.2. the Tenant’s rights and obligations 
under this Lease shall be unaffected by the Taking for temporary use and the Tenant shall 
continue to be responsible for the perfoimance of all of its obligations hereunder except 
insofar as the perfoimance is rendered impractical by the Taking. If the period of 
temporary use or occupancy shall extend beyond the expiration date of the Term, the 
portion of the award that represents compensation for the use or occupancy of the Tenant 
Areas shall be apportioned between the Landlord and the Tenant so that the Tenant shall 
receive so much thereof as relates to the period before the expiration date and the 
Landlord shall receive so much thereof as relates to the period after the expiration date. 
All payments to which the Tenant may be entitled as part of an award for temporary use 
or occupancy for a period beyond the date to which the Base Rent and additional rent 
hereunder have been paid by the Tenant shall be payable to the Landlord, to be held by it 
as a trust fund for payment of the Base Rent and additional rent falling due hereunder and 
shall be applied by the Landlord to the Base Rent and additional rent as the Base Rent 
and additional rent fall due. If the Tenant receives an award for the Taking to 
compensate the Tenant for its use and occupancy of the Tenant Areas, for the Taking of 
the Tenant’s Property, for any Alterations made to the Tenant Areas after the Lease 
Commencement Date at the Tenant’s expense, for moving expenses and for the cost of 
restoration of the Demised Premises, the Tenant shall not be entitled to any abatement of 
Base Rent or any additional rent during any Taking for temporary use or occupancy. If 
the Tenant does not receive such award, the Tenant’s rental obligation hereunder shall be 
adjusted accordingly to account for and during the time of such temporary Taking.

16.4.2. Extensive Temporary Taking. If there shall occur a Taking for temporary 
use of (i) any substantial part of the Tenant Areas at any time during the last six months 
of the Term, (ii) substantially all of the Tenant Areas during the last 18 months of the 
term, or (iii) any Critical Portion of the Tenant Areas for a period reasonably estimated to 
exceed one year at any time during the Term, the Tenant may terminate this Lease by 
giving the Landlord at least 30 days’ prior notice to that effect within 60 days after the 
Taking Date, and this Lease shall then terminate on the date specified in the notice.

16.5. Restoration. In the event of any Taking of any portion of the Terminals that does 
not result in a termination of this Lease, the Tenant will repair, alter and restore the remaining 
part of the Demised Premises, at the Tenant’s expense, promptly and expeditiously and with 
reasonable continuity, so as to constitute (to the maximum extent feasible) a complete and 
tenantable Demised Premises that shall be substantially comparable in quality and service to the 
Demised Premises, as they existed immediately before the Taking; provided, however, that if 
such Taking is exercised by the City of Los Angeles, such repairs, alterations and restoration 
shall be made at the Landlord’s expense. All repairs, alterations or restoration shall otherwise be
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performed in substantially the same maimer and subject to the same conditions as provided in 
Section 15.1 relating to damage or destruction.

16.6. Effect of Termination. In the event of the termination of this Lease under the 
provisions of Sections 16.1. 16.2. or 16.4.2, this Lease shall expire (subject to the provisions of 

• Section 26.17j as fully on the date specified herein for termination, or fixed in the applicable 
notice of termination, as if that were the date originally fixed for the expiration of the Term, and 
the Tenant will vacate the Tenant Areas and surrender them to the Landlord on the date of 
termination. The Base Rent and additional rent shall be apportioned and paid by the Tenant up 
to and including the date of termination.

Assignment, Subletting. Gate Use.17.

17.1. Landlord’s Consent Required. Subject to the provisions of Section 17.2, the 
Tenant will not assign, mortgage or encumber this Lease without the prior written consent of the 
Board, nor sublet, license, nor sublicense the Demised Premises or any part thereof, without the 
prior written consent of the CEO, in each instance, and any such assignment, mortgage, 
encumbrance, license, subletting, or sublicensing made without the consent of the Board, or the 
CEO, as applicable, shall be void. The Landlord may withhold its consent to any assignment, 
mortgage or encumbrance of this Lease, or any subletting, license, or sublicense of the Demised 
Premises or any part thereof in the exercise of the Landlord’s reasonable discretion. The consent 
by the Landlord to any assignment, mortgage, encumbrance, license, subletting, or sublicensing 
shall not relieve the Tenant from obtaining the consent of the Landlord to any other or further 
assignment, mortgage, encumbrance, license, subletting, or sublicensing not expressly permitted 
by this Section 17. Any Person accepting an assignment of this Lease shall be deemed to have 
assumed all of the obligations of the Tenant hereunder. Any license or sublicense of the Tenant 
Areas or any portion thereof shall be deemed a subletting for all purposes of this Section 17. For 
the purposes of this Section 17, any merger or consolidation of the Tenant (in which the Tenant 
is not the surviving party), any sale of substantially all of the assets of the Tenant, any other 
circumstance that results in an assignment of this Lease by operation of law, and the transfer (as 
part of a single plan of transfer) of 50% or more of the voting securities of the Tenant shall be 
deemed an assignment of this Lease subject to the provisions of this Section 17.

17.2. Sublettings. Assignments and Gate Use.

17.2.1. Sublettings. If the Tenant wishes to sublet any portion of the Demised 
Premises, the Tenant will notify the Landlord of the Tenant’s intention to sublet, 
including (i) a description of the portion of the Demised Premises that the Tenant intends 
to sublet (the “Proposed Sublease Space”), and (ii) the date on which the Proposed 
Sublease Space will become available, which date shall be no later than six months 
following the delivery of the notice. If (x) the Tenant has not met its Minimum 
Utilization Requirement, the proposed sublease is a result of an accommodation pursuant 
to Section 20.6.4. and the proposed sublease is for a Gate and does not include a notice of 
termination provision requiring at least six (6) months advance notice of termination by 
the Tenant to the subtenant, or (y) the proposed sublease is for space other than a Gate, 
and such proposed sublease is (A) to an entity not operating in the Terminals, or (B) to an 
entity that is not providing services to the Tenant, the Landlord may, within 30 days after
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delivery of the Tenant’s notice, elect by notice to the Tenant to recapture or not to 
recapture the Proposed Sublease Space in accordance with the provisions of 
Section 17.2.2. If the Landlord fails to timely make either election, the Landlord will be 
deemed to have made an election not to recapture the Proposed Sublease Space, with the 
same effect as if that election had been made. Before subletting the Demised Premises or 
any portion thereof, the Tenant will submit to the Landlord a request for the Landlord’s 
consent to the subletting, which request shall contain or be accompanied by the following 
information: (i) the name and address of the proposed subtenant, (ii) the basic economic 
terms and conditions of the proposed subletting, (iii) the nature and character of the 
business of the proposed subtenant and of its proposed use of the Demised Premises, and 
(iv) current financial information as to the proposed subtenant. Within 30 days following 
the Landlord’s receipt of the request for consent to the proposed subletting (and of the 
Landlord’s receipt of such further financial and other infoimation regarding the proposed 
subtenant as the Landlord may reasonably request), the Landlord will advise the Tenant 
whether the Landlord consents to the proposed subtenant. If the Landlord approves the 
proposed subtenant, the Landlord shall have the further right to approve the form of 
sublease, which approval shall not be unreasonably withheld. Within 30 days following 
the Tenant’s request for the Landlord’s consent to the form of the sublease (which request 
shall include an original or copy of the fully executed sublease), the Landlord will advise 
the Tenant as to whether the Landlord consents to the form.

The CEO consents to the subletting or licensing of the Demised 
Premises to Foreign Flag Airlines that are Oneworld alliance partners, (“Pre
approved Sublessees”), and agrees that the space subleased or licensed in such 
sublease or license shall not be subject to the recapture provisions in Section
17.2.1. provided that the Tenant and such Pre-Approved Sublessees sign the 
Landlord’s customary form of consent to subleases and such sublease or license 
has a term of over three years.

(a)

17.2.2. Recapture of Sublet Space. If the Landlord elects to recapture Proposed 
Sublease Space in accordance with the provisions of Section 17.2.1. (i) the Tenant will 
surrender the Proposed Sublease Space on the date specified in the Tenant’s notice 
referred to in the first sentence of Section 17.2.1. in the condition required by the 
provisions of this Lease, (ii) the Proposed Sublease Space shall be eliminated from the 
Demised Premises, (iii) the Base Rent shall be recalculated after subtracting the square 
footage of the Proposed Sublease Space from the then square footage of the Demised 
Premises immediately before the recapture, (iv) any other additional rent payable for any 
period from and after the date of the recapture shall be appropriately adjusted, (v) any 
necessary proration of the Base Rent, and all other additional rent will be made as if, for 
the Proposed Sublease Space, the date of the recapture were the last day of the Term, and 
(vi) the Tenant will reimburse the Landlord, promptly upon request, for the Landlord’s 
reasonable costs of separately demising the Proposed Sublease Space, in a manner 
mutually acceptable to the Landlord and the Tenant, and (vii) the Tenant shall be released 
from all liability or obligations hereunder relating to the Proposed Sublease Space except 
such liabilities or obligations that occurred during the Tenant’s occupancy and which 
expressly survive termination of this Lease. If the Proposed Sublease Space is all of the 
Demised Premises (or so much of the Demised Premises that, in the Landlord’s
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reasonable opinion, no other potential Terminal User could make use of the remaining 
Demised Premises for the purpose of conducting passenger flight operations from the 
Terminals), and if the Landlord elects to recapture the Proposed Sublease Space in 
accordance with the provisions of Section 17.2.1, (i) the Tenant will surrender the 
Demised Premises on the date specified in the notice referred to in the first sentence of 
Section 17.2.1. in the condition required by the provisions of this Lease, (ii) the Base 
Rent and all additional rent will be prorated as of the date of the recapture, and (iii) this 
Lease will terminate (subject to the provisions of Section 26.17) as of the date of the 
recapture.

17.2.3. Assignments. If the Tenant wishes to assign this Lease, the Tenant will 
notify the Landlord of its intention to assign and the date on which the Demised Premises 
will become available, which date shall be no later than twelve months following the 
delivery of the notice. The Landlord may, within 30 days after the delivery of the 
Tenant’s notice, elect by notice to the Tenant to recapture the Demised Premises in 
accordance with the provisions of this Section 17.2.3. If the Landlord fails timely to 
make either election, the Landlord will be deemed to have made an election not to 
recapture the Demised Premises, with the same effect as if that election had been made. 
If the Landlord elects to recapture the Demised Premises, in accordance with the 
provisions of this Section 17.2.3. (i) the Tenant will surrender the Tenant Areas on the 
date specified in the notice referred to in the first sentence of this Section 17.2.3. in the 
condition required by the provisions of this Lease, (ii) the Base Rent and all additional 
rent will be prorated as of the date of the recapture, and (iii) this Lease will terminate 
(subject to the provisions of Section 26.17) as of the date of the recapture. Before 
assigning this Lease, the Tenant will submit to the Landlord a request for the Landlord’s 
consent to the assignment, which request shall contain or be accompanied by the 
following information: (i) the name and address of the proposed assignee, (ii) the basic 
economic terms and conditions of the proposed assignment, (iii) the nature and character 
of the business of the proposed assignee and of its proposed use of the Demised Premises, 
and (iv) current financial information as to the proposed assignee. Within 30 days 
following the Tenant’s request for the Landlord’s consent to an assignment, the Landlord 
will advise the Tenant as to whether the Landlord consents to the assignment.

17.3. Terms of all Sublettings, etc. Every subletting by the Tenant is subject to the 
express condition, and by accepting a sublease hereunder each subtenant shall be conclusively 
deemed to have agreed, that the sublease is subject to all of the provisions of this Lease, and that 
if this Lease should be terminated before its expiration date or if the Landlord shall succeed to 
the Tenant’s estate in the Demised Premises, then, at the Landlord’s election (i) the subtenant 
shall attorn to and recognize the Landlord as the subtenant’s landlord under the sublease and the 
subtenant will promptly execute and deliver any instrument the Landlord may reasonably request 
to evidence the attornment, or (ii) the Landlord may terminate the sublease in the exercise of the 
Landlord’s discretion. The Tenant shall remain fully liable for the performance of all of the 
Tenant’s obligations hereunder notwithstanding any assignment of this Lease or subletting of any 
portion of the Demised Premises and, without limiting the generality of the foregoing, shall 
remain fully responsible and liable to the Landlord for all acts and omissions in violation of any 
of the provisions of this Lease of any subtenant or anyone claiming by, through or under any 
subtenant. Each sublease of all or a portion of the Demised Premises shall expressly prohibit the
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subtenant thereunder from further subletting any portion of the subleased premises without the 
consent of the Landlord and the Tenant. In the case of any sublease entered into by the Tenant 
under Section 17.2.1. the sublease shall not be effective until the Tenant and the proposed 
subtenant shall have executed and delivered to the Landlord the Landlord’s customary form of 
consent to subletting. In no event will the Tenant knowingly (i) enter into a sublease with any 
Person entitled to claim sovereign immunity other than the federal government, or (ii) enter into 
an assignment with any Person entitled to claim sovereign immunity. No assignment of this 
Lease shall be binding upon the Landlord unless (i) the assignment is approved by the Landlord, 
and (ii) the assignee shall execute and deliver to the Landlord an instrument, recordable in form, 
under which the assignee agrees unconditionally to be personally bound by and to perform all of 
the obligations of the Tenant hereunder. A failure or refusal of the assignee to execute or deliver 
such an instrument shall not release the assignee from its liability for the obligations of the 
Tenant assumed by the acceptance of the assigmnent of this Lease.

17.4. Gate Use.

17.4.1. The Tenant agrees that prior to licensing or permitting the use of Gates to 
other Airlines (the “Handled Airline”) through handling agreements, codeshare 
agreements, alliance agreements or otherwise, the Tenant shall, by written notice, notify 
the Landlord 30 days prior to such proposed use. The Landlord shall have the right at 
any time to object to the use by the Handled Airline of Gates and shall have the right to 
require the Tenant to terminate such use by the Handled Airline of Gates upon 60 days 
advance written notice; provided, however, that if the proposed Handled Airline is an 
Affiliate, the Landlord shall have the right to object to the use by such Handled Airline 
provided that such objection is reasonable. The Tenant acknowledges and agrees that the 
Tenant’s indemnification of the Landlord as required under this Lease shall extend to the 
use, occupancy and operations of the Handled Airline in the Terminals.

17.4.2. Notwithstanding Section 17.4.1. if the Tenant obtains prior written consent 
from the CEO for the license or permit of Gates by a Handled Airline, which consent 
shall not be unreasonably withheld, the Landlord agrees that it shall not require the 
Tenant to terminate such licensing or permitting agreement for the use of Gates during 
the term of such licensing or permitting agreement. The Landlord hereby consents to the 
licensing or permitting of the use of the Gates to the Pre-approved Sublessees; provided 
that the Tenant and the Pre-approved Sublessees sign the Landlord’s customary form of 
consent to license or permit.

17.5. Rights of Affiliates. During such period of time that a company is an Affiliate of 
the Tenant and the Tenant remains a signatory of this Lease, such Affiliate (i) shall have the 
rights afforded the Tenant hereunder without the payment of any additional fees, charges or 
premiums due pursuant to this Lease, (ii) shall be charged at the same fees, rates and charges as 
the Tenant pursuant to this Lease and (iii) be considered as one party with the Tenant, for 
purposes of calculating any joint use or shared space charges and for any reconciliation process 
related to fees and charges.

Events of Default. Remedies, etc.18.
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18.1. Events of Default. If any one or more of the following events shall occur (each 
being referred to as an “Event of Default”):

if the Tenant shall fail to pay any installment of Base Rent or any 
amount of additional rent on the date the same becomes due and payable and the 
failure shall continue for more than five Business Days after the Tenant receives 
notice from the Landlord of the failure (which notice and five Business Day 
period shall be in lieu of, and not in addition to, the notice requirements of 
Section 1161 of the California Code of Civil Procedure or any successor or 
similar provision of law, now or hereafter in effect); or

(a)

if the Tenant shall fail to perform or comply with the provisions of 
Section 10.1. and the failure shall continue for more than the thirty (30) days, 
provided that in the case of any such failure that is susceptible of cure but that 
cannot with diligence be cured within thirty (30) days, if the Tenant shall 
promptly have commenced to cure the failure and shall thereafter prosecute the 
cure of the failure in good faith and with diligence, the period within which the 
failure may be cured may be extended by the Landlord, in the exercise of its 
reasonable discretion, for such period of time as shall be reasonably necessary for 
the cure of the failure with diligence; or

(b)

if any insurance required to be maintained by the Tenant under the 
terms of Section 11 shall be cancelled or terminated or shall expire (and if 
replacement insurance complying with the terms of Section 11 shall not have been 
effected prior to the cancellation, termination or expiration), or shall be amended 
or modified, except, in each case, as permitted by the terms of Section 11; or

(c)

if the Tenant shall enter into any assignment of this Lease or any 
sublease without the consent of the Landlord (if required) under the terms of 
Section 17; or

(d)

if the Tenant shall fail to comply with any provision of Section 19. 
and the failure shall continue for more than 30 days after the Tenant receives 
notice from the Landlord of the failure (which notice and 30-day period shall be 
in lieu of, and not in addition to, the notice requirements of Section 1161 of the 
California Code of Civil Procedure or any successor or similar provision of law, 
now or hereafter in effect); or

(e)

if the Tenant shall fail to perform or comply with any term of this 
Lease (other than those referred to in clauses (a) through (e) of this sentence) and 
the failure shall continue for more than 30 days after the Tenant receives notice 
from the Landlord of the failure (which notice and 30-day period shall be in lieu 
of, and not in addition to, the notice requirements of Section 1161 of the 
California Code of Civil Procedure or any successor or similar provision of law, 
now or hereafter in effect); or

(f)
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if the Tenant or the Guarantor shall (i) file, or consent by answer or 
otherwise to the filing against it of, a petition for relief or reorganization or 
arrangement or any other petition in bankruptcy, for liquidation or to take 
advantage of any bankruptcy or insolvency law of any jurisdiction, (ii) make an 
assignment for the benefit of its creditors, or admits in writing its inability to pay 
its debts when due, (iii) consent to the appointment of a custodian, receiver, 
trustee or other officer with similar powers of itself or of any material part of its 
properties, (iv) be adjudicated insolvent or be liquidated, or (v) take corporate 
action for the purpose of any of the foregoing; or

(g)

if a court or governmental authority of competent jurisdiction shall 
enter an order appointing, without consent by the Tenant, a custodian, receiver, 
trustee or other officer with similar powers with respect to the Tenant or with 
respect to any material part of its property, or if an order for relief shall be entered 
in any case or proceeding for liquidation or reorganization or otherwise to take 
advantage of any bankruptcy or insolvency law of any jurisdiction, or ordering the 
dissolution, winding-up or liquidation of the Tenant, or if any petition for any 
such relief shall be filed against the Tenant and the petition shall not be dismissed 
within 30 days; or

(h)

if a court or governmental authority of competent jurisdiction shall 
enter an order appointing, without consent by the Guarantor, a custodian, receiver, 
trustee or other officer with similar powers with respect to the Guarantor or with 
respect to any material part of its property, or if an order for relief shall be entered 
in any case or proceeding for liquidation or reorganization or otherwise to take 
advantage of any bankruptcy or insolvency law of any jurisdiction, or ordering the 
dissolution, winding-up or liquidation of the Guarantor, or if any petition for any 
such relief shall be filed against the Guarantor and such petition shall not be 
dismissed within 60 days; or

(i)

if the Tenant shall vacate the Demised Premises without a 
demonstrable intention to return, whether or not the Tenant continues to pay the 
Base Rent and additional rent in a timely manner; or

G)

if (i) the Tenant, or (ii) any of its Affiliates that is a parent or 
wholly-owned subsidiary of the Tenant, shall be in default beyond the expiration 
of any applicable notice and cure periods under any other lease, license, permit or 
contract to which the Landlord shall be a party; or

(k)

if the Tenant shall fail to pay when due any amount due under the 
Landing Fee and such failure continues for the longer of (i) ten (10) days from the 
date the Tenant receives notice of such failure, or (ii) the cure period for a failure 
to pay such Landing Fee under the terms and conditions of the applicable 
agreement; or

(1)

if the Tenant shall fail to remit when due to the Landlord any(m)
Passenger Facility Charges;
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then and in any such event the Landlord may at any time thereafter, during the continuance of the 
Event of Default, give a written termination notice to the Tenant specifying a date (not fewer 
than 30 days from the date the notice is given) on which this Lease shall terminate, and on that 
date, subject to the provisions of Section 26.17, the Term shall terminate by limitation and all 
rights of the Tenant under this Lease shall cease. The Tenant will pay, as additional rent, all 
reasonable costs and expenses incurred by or on behalf of the Landlord (including, without 
limitation, reasonable attorneys’ fees and expenses) occasioned by any default by the Tenant 
under this Lease.

18.2. Repossession, etc. If an Event of Default shall have occurred and be continuing, 
the Landlord, whether or not the Term of this Lease shall have been terminated under 
Section 18.1, may enter upon and repossess the Demised Premises or any part thereof by 
summary proceedings, legal process or otherwise in accordance with applicable law, and may 
remove the Tenant and all other persons and any and all property from the Tenant Areas. At the 
expense of the Tenant, the Landlord may store any property so removed from the Tenant Areas. 
The Landlord shall be under no liability for or by reason of the entry, repossession or removal. 
No re-entry or repossession of the Demised Premises or any part thereof by the Landlord shall be 
construed as an election by the Landlord to terminate this Lease unless notice of the termination 
be given to the Tenant under Section 18.1.

18.3. Damages.

18.3.1. Monthly Installments. In the event of a termination of this Lease as a 
result of the Tenant’s default, the Tenant will pay to the Landlord as damages, sums 
equal to the aggregate Base Rent and additional rent that would have been payable by the 
Tenant had this Lease not terminated, payable upon the due dates therefor specified 
herein until the last day of the Term (had this Lease not been terminated). Suit or suits 
for the recovery of any damages payable hereunder by the Tenant, or any installments 
thereof, may be brought by the Landlord from time to time at its election, and the 
Landlord need not postpone suit until the date when the Term would have expired but for 
the termination.

18.3.2. Final Damages. In the event of a termination of this Lease as a result of 
the Tenant’s default, the Tenant will pay to the Landlord, whether or not the Landlord 
shall have collected any monthly installment described in Section 18.3.1, as and for final 
damages, an amount equal to the sum of the following:

the value at the time of the award of any unpaid Base Rent, 
and all other additional rent due as of the date of the termination of this 
Lease;

(a)

the value at the time of the award of the amount by which 
(i) the unpaid Base Rent, and all other additional rent that would have 
been payable after the date of the termination of this Lease until the time 
of the award, exceeds (ii) the amount of rental loss, if any, that the Tenant 
shall have affirmatively proven could have been reasonably avoided;

(b)
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the value at the time of the award of the amount by which 
(i) the unpaid Base Rent, and all other additional rent that would have 
been payable after the date of the award, exceeds (ii) the amount of rental 
loss, if any, that the Tenant shall have affirmatively proven could have 
been reasonably avoided;

(c)

(d) any other amount necessary to compensate the Landlord for 
all detriment caused by (and that would be reasonably likely in the future 
to result from) the Tenant’s failure to perform the Tenant’s obligations 
under this Lease; and

all other amounts in addition to or in lieu of those set out in 
clauses (a) through (d) of this sentence as may from time to time be 
permitted by applicable California law.

(e)

As used in clauses (a) and (b) of the immediately preceding sentence, the “value at the time of 
the award” is computed by allowing interest at the annual rate of ten percent; as used in 
clause (c) of the immediately preceding sentence, the “value at the time of the award” is 
computed by discounting that amount at the discount rate of the Federal Reserve Bank of San 
Francisco at the time of the award, expressed as an annual rate of interest, plus one percent; as 
used in clauses (a), (b) and £c) of the immediately preceding sentence, the “value at the time of 
the award” is computed to the extent necessary on the basis of reasonable estimates of all of the 
factors unknown at the time of computation and necessary for the computation. If, before 
presentation of proof of final damages to any court, commission or tribunal, the Demised 
Premises, or any part thereof, shall have been relet by the Landlord for the period that otherwise 
would have constituted the unexpired portion of the Term, or any part thereof, the amount of rent 
reserved upon the reletting shall be deemed, prima facie, to be the fair and reasonable rental 
value for the part or the whole of the Demised Premises so relet during the term of the reletting.

18.4. Security. Following the occurrence and during the continuance of an Event of 
Default, the Landlord may apply the amount held by it under the Performance Guaranty toward 
any obligation of the Tenant under this Lease. The Tenant hereby waives the provisions of 
Section 1950.7 of the California Civil Code and all other provisions of any successor or similar 
provision of law, now or hereafter in effect, that provide that a landlord may claim from a 
security deposit only those sums reasonably necessary to remedy defaults in the payment of rent, 
to repair damage caused by the tenant or to clean the demised premises, the Tenant having 
agreed in this Lease that the Landlord may, in addition, claim those sums specified in this 
Section 18. Neither the Performance Guaranty nor any other security or guaranty for the 
performance of the Tenant’s obligations that the Landlord may now or hereafter hold shall 
constitute a bar or defense to any action initiated by the Landlord for unlawful detainer or for the 
recovery of the Demised Premises, for the enforcement of any obligation of the Tenant, or for the 
recovery of damages suffered by the Landlord as a result of any Event of Default.

18.5. Reletting. In case of any termination of this Lease under Section 18.1 or any 
repossession of the Demised Premises under Section 18.2, the Landlord may relet the Demised 
Premises on such terms as the Landlord in its discretion may deem advisable. If the Landlord 
relets all or any part of the Demised Premises for all or any part of the period commencing on the
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day following the date of the termination or repossession and ending on the last day of the Term 
(had this Lease not been terminated), the Landlord will credit the Tenant with the net rents 
(including any other sums) received by the Landlord from the reletting, the net rents to be 
determined by first deducting from the gross rents as and when received by the Landlord from 
the reletting the expenses incurred or paid by the Landlord in terminating this Lease and re
entering the Demised Premises and securing possession thereof, as well as the reasonable 
expenses of reletting, including altering and preparing the Demised Premises for new tenants, 
brokers’ commissions, and all other expenses properly chargeable against the Tenant Areas and 
the rental therefrom in connection with the reletting, it being understood that any reletting may 
be for a period equal to or shorter or longer than the balance of the Term, provided that (i) in no 
event shall the Tenant be entitled to receive any excess of the net rents over the sums payable by 
the Tenant to the Landlord hereunder, (ii) in no event shall the Tenant be entitled, in any suit for 
the collection of damages under this Section 18.5, to a credit in respect of any net rents from a 
reletting except to the extent that the net rents are actually received by the Landlord, and (iii) if 
the Demised Premises or any part thereof should be relet in combination with other space, then 
proper apportionment on the basis of Rentable Area shall be made of the rent received from the 
reletting and of the expenses of reletting. The inability of the Landlord to relet the Demised 
Premises or any part thereof shall not release or affect the Tenant’s liability for damages for any 
breach of the provisions of this Lease.

18.6. Other Remedies. Upon the occurrence of an Event of Default by the Tenant of 
any of the provisions of this Lease, the Landlord shall have the right of injunction and the right 
to invoke any remedy permitted at law or in equity in addition to any other remedies specifically 
mentioned in this Lease. The remedies specified herein are cumulative, and the exercise of one 
remedy shall not preclude the exercise of any other remedy available to the Landlord herein. No 
exercise by the Landlord of any remedy specifically mentioned in this Lease or otherwise 
permitted by law shall be construed, alone or in combination, as the exercise by the Landlord of 
its right to terminate this Lease unless the Landlord has in fact given written notice of the 
termination of this Lease. Notwithstanding the exercise of any other remedy, the Landlord may 
at any later time exercise its right to terminate this Lease.

18.7. Tenant’s Waiver of Statutory Rights. The Tenant hereby expressly waives any 
and all rights, so far as is permitted by law, that the Tenant might otherwise have to (a) redeem 
the Demised Premises or any interest therein, (b) obtain possession of the Demised Premises, or 
(c) reinstate this Lease, after any repossession of the Demised Premises by the Landlord or after 
any termination of this Lease, whether the repossession or termination shall be by operation of 
law or under the provisions of Section 18.1 or 18.2.

18.8. Landlord’s Right to Perform Tenant’s Covenants. If the Tenant shall default in 
the observance or performance of any term or covenant on the Tenant’s part to be observed or 
performed under the terms of this Lease, the Landlord may, without being under any obligation 
to do so, and without waiving the default, remedy the default for the account of the Tenant, 
immediately and without notice in case of emergency, and in any other case if the Tenant shall 
fail to remedy the default with all reasonable dispatch after the Landlord shall have notified the 
Tenant of the default and the applicable grace period for curing the default shall have expired. If 
the Landlord makes any expenditures or incurs any obligations for the payment of money in 
connection with the remedy of any such default, the actual sums paid and obligations incurred
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(together with a charge of 25 percent of the actual sums paid and obligations incurred for the 
Landlord’s related administrative costs and overhead) shall be deemed to be additional rent 
hereunder and shall be reimbursed by the Tenant to the Landlord promptly after submission of a 
statement to the Tenant therefor, together with interest at the Stipulated Rate from the date of 
payment by the Landlord to the date of reimbursement. In the case of the Landlord’s remedy of 
any default by the Tenant of the Tenant’s obligations under Section 10.1. or any other default 
requiring the perfoimance of work at the Tenant Areas, the Landlord shall also charge a 
surcharge of 25 percent of the Landlord’s out-of-pocket costs.

19. Performance Guaranty.

19.1. Initial Perfoimance Guaranty. By the Lease Commencement Date, the Tenant 
shall have delivered a security deposit (the “Performance Guaranty”) to the Landlord at the 
following address:

Revenue Accounting 
Department of Airports 
P.O. Box 92214 
Los Angeles, California 90009

The initial amount of the Performance Guaranty shall be the amount reflected on the Basic 
Information Schedule as the “Perfoimance Guaranty Amount”, which is three times the sum of 
the amount of the initial estimated monthly installments of the Base Rent, and all other additional 
rent. The Performance Guaranty may only be in the form of a cashier’s check or in the form of 
an irrevocable bank letter of credit (and if the Performance Guaranty is for an amount equal to or 
greater than $5,000.00, the Performance Guaranty must be in the form of an irrevocable bank 
letter of credit), in either case issued by a bank approved by the Landlord, which approval shall 
not be unreasonably withheld. Any irrevocable bank letter of credit shall be self-renewing 
annually (but subject to termination as of any renewal date upon not less than 60 days’ prior 
notice to the Landlord, in accordance with Section 21) and shall otherwise be in such form as 
may be approved by the City Attorney, which approval shall not be unreasonably withheld. The 
Performance Guaranty shall not be in lieu of any other guaranty required by the Landlord in 
connection with this Lease, nor shall any other guaranty in favor of the Landlord relating to any 
obligation of the Tenant, whether in connection with this Lease or otherwise, stand wholly or 
partly in lieu of the Performance Guaranty. To the extent there is a security deposit held by the 
Landlord prior to the Lease Commencement Date pursuant to the Tariff or the Connector Lease, 
such security deposit shall be applied towards the Performance Guaranty required under this 
Section 19.1 so long as such form of security deposit on its face allows it to be applied to this 
Lease.

19.2. Increases to Performance Guaranty. Whenever under the terms of this Lease the 
monthly amounts payable by the Tenant on account of the Base Rent, and all other additional 
rent increase, such that the amount of the aggregate cumulative increase shall exceed ten percent 
of the amount of the existing Performance Guaranty, the Tenant will, within 30 days of the 
delivery by the Landlord of a notice requiring that the Performance Guaranty be increased, 
deliver a new Performance Guaranty to the Landlord at the address specified in Section 19.1 (or 
such other address as the Landlord may from time to time specify for the purpose of this Section
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19.2) in the amount of three times the sum of the amount of the then current monthly 
installments of the Base Rent, and all other additional rent. Upon the application by the 
Landlord of any portion of the Performance Guaranty under the terms of Section 18.4. the 
Tenant will immediately deliver a new Performance Guaranty to the Landlord in the amount of 
the Performance Guaranty immediately before the application.

19.3. Purpose; Return. The Performance Guaranty shall be held by the Landlord as 
security for the faithful performance by the Tenant of all of the terms, provisions, and covenants 
to be performed by the Tenant under this Lease, including the payment of the Base Rent, and all 
other additional rent. Upon the expiration or earlier tennination of the Term, and if the Tenant 
has satisfied all of its obligations to the Landlord under this Lease, the Landlord will return the 
Performance Guaranty to the Tenant. Without limiting the generality of the first sentence of this 
Section 19.3, the Performance Guaranty is intended as security for the final damages under this 
Lease described in Section 18.3.2. as well as for the monthly installments of damages described 
in Section 18.3.1. To the extent necessary to permit the Landlord to retain the Performance 
Guaranty until any final damages have been determined, the Tenant waives the application of 
Section 1950.7 of the California Civil Code.

19.4 Replacement Security Deposit Methodology. Notwithstanding this Section 19. if 
the Landlord adopts and implements an Airline funded bad debt reserve or similar methodology 
to replace the current performance guaranty requirements for Airlines under the Tariff or 
terminal leases at the Airport, the Landlord and the Tenant agree that upon mutual agreement, 
such replacement security deposit methodology shall replace the Performance Guaranty 
requirement under this Section 19 without the prior approval or later ratification by the Board or 
the City Council.

Space Utilization.20.

20.1. Policy. Because the Airport is a public facility essential to regional and national 
transport and economy, as a matter of public policy the Landlord requires that space at the

facilities of the Airport be fully utilized.

20.2. Cancellation upon Cessation of Service. If the Tenant shall for any reason cease 
to operate regularly scheduled or actual flight services at the Airport other than for reasons due to 
acts, events or conditions beyond the Tenant’s control such as acts of God, weather conditions, 
work stoppages and other labor actions, riots, rebellion, sabotage, acts of a public enemy, war, 
terrorism, and insurrection, the Landlord may, on at least 30 days’ prior notice to the Tenant, 
cancel this Lease. In the event of such a cancellation of this Lease, (i) the Tenant shall surrender 
the Demised Premises on the date specified in the Landlord’s notice, in the condition required by 
the provisions of this Lease, (ii) the Base Rent and all additional rent shall be prorated as of the 
date of the cancellation, and (iii) this Lease shall terminate (subject to the provisions of 
Section 26.17) as of the date specified in the Landlord’s notice.

20.3. Gate Scheduling Protocols.

20.3.1. The CEO, in his or her sole discretion, may from time to time issue 
protocols for the assignment of flights on Gates designated as either preferential-use or
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common-use in the Terminals (the “T4/5 Scheduling Protocols”). The T4/5 Scheduling 
Protocols may be a subset of Airport-wide scheduling protocols (the “Airport-Wide 
Scheduling Protocols”, and together with the T4/5 Scheduling Protocols, the “Scheduling 
Protocols”). The T4/5 Scheduling Protocols that are in effect as of the Lease 
Commencement Date are attached hereto as Exhibit H.

20.3.2. The Tenant’s scheduled access to the Tenant’s Preferential-Use Gates and 
Common-Use Gates, if any, in the Terminals may be limited to certain periods of time 
based on the Scheduling Protocols issued by the CEO from time to time in accordance 
with this Lease.

20.3.3. The Tenant agrees that its access to Common-Use Gates and Preferential- 
Use Gates in the Terminals, including the Tenant’s Preferential-Use Gates (as defined in 
Section 20.4 below), after the Lease Commencement Date shall be subject to the 
Scheduling Protocols, issued or amended from time to time by the CEO in his or her sole 
discretion. The Landlord agrees:

to consult with the Tenant before adopting or amending any T4/5 
Scheduling Protocols or Airport-Wide Scheduling Protocols;

(a)

to provide the Tenant with 30 days to comment on proposed 
language of any T4/5 Scheduling Protocols or Airport-Wide Scheduling 
Protocols, as well as on proposed language in any amendment thereto;

(b)

not to employ the T4/5 Scheduling Protocols or the Airport-Wide 
Scheduling Protocols as an independent means to convert any of the Tenant’s 
Preferential-Use Gates to Common-Use Gates as Section 20.8 hereof shall govern 
with respect to any such conversion; and

(c)

subject to the provisions of Section 20. to incorporate into the 
Scheduling Protocols a first scheduling priority on the Tenant’s Preferential-Use 
Gates for the Tenant’s advanced published schedules, provided, however. that if 
the Tenant’s operations result in the Tenant’s advanced published schedules being 
deemed unreliable as determined by the CEO in his or her sole discretion, this 
Section 20.3.3(d) shall not be applicable to such advanced published schedules.

(d)

20.3.4. The Tenant agrees that any Airport-Wide Scheduling Protocols issued by 
the CEO may include or be based on, but need not be limited to, scheduling preferences
for:

aircraft arriving from international origins, departing to 
international destinations, and the domestic departure or arrival of such aircraft 
(collectively, “International Aircraft”); and/or

(a)

Large Aircraft; and/or(b)
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Airlines having no Preferential-Use Gates assigned for their use;(c)
and/or

Airlines demonstrating a higher overall utilization of Preferential- 
Use Gates assigned to such Airline and Common-Use Gates in use by such 
Airline, as measured in the sole discretion of the CEO, by scheduled aircraft seat 
capacity for a stated period, such period to be determined by the CEO in his or her 
sole discretion. In the computation of utilization, any such Scheduling Protocols 
also may, but is not required to, include the number of each applicable Airline’s 
aircraft seats where the passengers for such aircraft are loaded or unloaded using a 
remote terminal facility or area at the Airport, but transit through a terminal in the 
Central Terminal Area at the Airport to reach such a remote tenninal facility or 
area.

(d)

20.3.5. In connection with any Airport-Wide Scheduling Protocols in place from 
time to time, the Tenant acknowledges that the CEO may consider Airlines’ utilization of 
their respective International Aircraft or Large Aircraft Gates in their respective 
leaseholds when determining scheduling preferences for International Aircraft or Large 
Aircraft for Preferential-Use Gates at the Airport. Any Airport-Wide Scheduling 
Protocols may assign different priorities to these and other aircraft based on operational 
considerations and need not prioritize them equally. In addition, in implementing such 
Airport-Wide Scheduling Protocols, the Landlord shall not be required to give a 
scheduling preference or prioritization on the basis of historical use or precedent.

20.4. Tenant’s Preferential-Use Gates in the Terminals.

20.4.1. As of Lease Commencement Date and AA Bond Redemption Date. Upon 
the Lease Commencement Date, the Landlord shall designate four Gates in Terminal 5 as 
preferential use and upon the AA Bond Defeasance Date, the Landlord shall designate 15 
Gates in Terminal 4 as preferential use (collectively, the “Tenant’s Preferential-Use 
Gates”). The Tenant’s Preferential-Use Gates (i) in Terminal 5 as of the Lease 
Commencement Date and (ii) in Terminal 4 as of the AA Bond Defeasance Date are 
identified in Exhibit I.

20.4.2. Second Preferential Gate in Terminal 5.

If the Tenant constructs the Regauged T5 Gate, provides the 
Landlord with a credible construction schedule, in the CEO’s sole discretion, for 
another Aircraft Design Group III Gate in Terminal 5 (the “Second Regauged T5 
Gate”) that schedules the commencement of construction of such Gate within 180 
days of the Regauged T5 Gate being operational, and if the Tenant has and will 
continue to accommodate the T5 Airline’s scheduled activity on contact Gates in 
Terminal 5 in accordance with Section 2.2.3(a)(i), the Landlord shall designate 
the Regauged T5 Gate as Tenant’s Preferential-Use Gate during the construction 
period of the Second Regauged T5 Gate so long as the Tenant does not have more

(a)
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than four active Preferential-Use Gates in Terminal 5 including the Regauged T5 
Gate.

During the period between the Tenant’s completion of construction 
of the Regauged T5 Gate and the Tenant’s commencing construction of the 
Second Regauged T5 Gate allowed in Section 20.4.2(a). the Regauged T5 Gate 
shall be designated as a Common-Use Gate.

(b)

Upon the completion of the Regauged T5 Gate and the Second 
Regauged T5 Gate, either the Regauged T5 Gate or the Second Regauged T5 Gate 
shall be designated as a Common-Use Gate and the remaining Gate (or other T5 
Gate as determined by the CEO in his or her reasonable discretion) shall be 
designated as the Tenant’s Preferential-Use Gate and such Gate shall not be 
subject to Section 20.8 for six months (“Second Regauged T5 Gate Grace 
Period”) from the date that the additional T5 Gate is designated as a Preferential- 
Use Gate for the Tenant.

(c)

20.5. Landlord’s Preferential-Use Gate Scheduling Rights. For the purpose of the 
Landlord’s scheduling of aircraft of other Airlines on the Tenant’s Preferential-Use Gates, the 
Scheduling Protocols (including the TBIT scheduling protocols) are applicable to Preferential- 
Use Gates in the Terminals and TBIT only during Non-Active Periods. The Landlord’s 
determination of the Non-Active Periods shall be based on the Airlines’ published schedules.
For purposes of determining the Non-Active Periods, the Tenant shall provide the Landlord with 
30 days’ advance written notice of such schedule change. In addition to any other requirement 
included in the Scheduling Protocols (including the TBIT scheduling protocols), the Landlord 
shall have the right at any time to schedule aircraft operations of other Airlines on the Tenant’s 
Preferential-Use Gates if such scheduling will not interfere with the Tenant’s, its Affiliates, 
Landlord-approved subtenant(s)’, handled airlines’, accommodated Requesting Airlines’, 
alliance partner airlines’ or codeshare airlines’, periods of Active Loading and Active Unloading. 
The CEO shall use reasonable best efforts to provide the Tenant at least one week advance notice 
prior to scheduling aircraft on the Tenant’s Preferential-Use Gates.

20.5.1. In scheduling and specifically assigning the Tenant’s aircraft to each of 
the Tenant’s Preferential-Use Gates, the Tenant shall use its reasonable best efforts, in 
good faith, to (i) assign domestic operations to the Tenant’s Preferential-Use Gates that 
are not configured to accommodate international arriving passengers, and (ii) assign 
exclusively Large Aircraft operations to the Tenant’s Preferential-Use Gates configured 
to accommodate Large Aircraft, provided, however, that clause (ii) shall not be applicable 
when the Tenant’s Preferential-Use Gates configured for non-Large Aircraft are fully 
occupied due to the Active Loading and Active Unloading of aircraft on such Gates.

20.5.2. Notwithstanding anything in this Lease to the contrary, in order to 
minimize operational inconvenience to other Airlines’ air passengers and aircraft 
operations, the Tenant shall make good faith efforts to assist the Landlord in 
accommodating other Airlines’ aircraft operations on the Tenant’s Preferential-Use Gates 
during periods of emergencies and irregular operations caused by, among other things as
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reasonably determined by the CEO, extreme weather at the Airport or other airports, air 
traffic control or airline operational technology failures, aviation incidents or accidents, 
labor strikes or slowdowns, acts of God, enemy action, terrorist acts, or civil commotion. 
The Tenant’s obligations to make good faith efforts to assist the Landlord in such 
circumstances shall not be constrained by the notice period contained in Section 20.5 or 
any other notice period, although the CEO shall make good faith efforts to provide the 
Tenant with as much notice as is reasonably possible once a period of emergency or 
irregular operations has been determined to exist. However, the Tenant’s obligations 
under this subsection shall not extend to a requirement that the Tenant’s scheduled 
aircraft operations will be unduly delayed or inconvenienced, as determined by the CEO, 
and the Tenant’s irregular operations shall have priority over the irregular operations of 
other Airlines on the Tenant’s Preferential-Use Gates. In addition, the Tenant’s obligation 
to make good faith efforts as described herein shall not be extended to accommodate 
aircraft of Airlines having a lease with the Landlord at the Airport that provides such 
Airline with Gates that are either (a) exclusive-use, or (b) preferential-use but does not 
provide, in a lease or by another agreement, an obligation for such Airline to 
accommodate the Tenant’s flights on such Gates during periods of emergency or irregular 
operations.

Landlord’s Accommodation Rights.20.6.

20.6.1. The Tenant acknowledges that the Landlord has an obligation under 
Federal law to provide Airport access to all qualified Airlines on reasonable terms and 
without unjust discrimination. As such, the Tenant agrees that its first priority scheduling 
and preference on the Tenant’s Preferential-Use Gates includes an associated obligation 
to make best efforts, to assist the Landlord in accommodating, at the Tenant’s 
Preferential-Use Boarding Facilities, Airlines seeking to initiate air service at the Airport, 
including new entrant carriers and limited incumbent earners as defined by 14 CFR 
93.213, as may be amended from time to time, as well as other incumbent Airlines 
seeking to expand their present air service at the Airport which air service may include, 
but not be limited to, air service that enhances competition on routes served by the Tenant 
and/or other Airlines operating at the Airport, whether such air service is provided by 
current or future Airlines operating at the Airport; provided, however, that such 
obligation shall not include or require the Tenant to adjust its published schedule or 
aircraft type. The Tenant also agrees to allow an accommodated Airline to place and 
operate in the Preferential-Use Boarding Facilities the accommodated Airline’s mobile 
passenger processing equipment during the times the accommodated Airline uses the 
Tenant’s Preferential-Use Gate if such use does not impede on the Tenant’s concurrent 
operations on such Gate or adjacent Gates. However, if the Tenant has installed 
common-use equipment that reasonably meets an accommodated Airline’s operational 
requirements at the Tenant’s Preferential-Use Boarding Facilities, the CEO may require 
the accommodated Airline to use the Tenant’s common-use equipment instead of the 
accommodated Airline’s mobile passenger processing equipment, if the Tenant requests 
such use. Further, the Tenant shall have no responsibility to store the accommodated 
Airline’s mobile passenger processing equipment when not in use and the accommodated
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Airline will remove equipment from the Demised Premises, unless the Tenant otherwise 
agrees.

20.6.2. From time to time, the CEO may foresee that it will be unable to 
reasonably, efficiently, and adequately accommodate the existing or the proposed change 
or increase in operations of an Airline either at its Common-Use Gates and associated 
Airport facilities or at the Preferential-Use Boarding Facilities of various Airlines. When 
this occurs, the CEO shall first require the Airline seeking to be accommodated (the 
“Requesting Airline”) to coordinate directly with all Airlines at the Airport to attempt to 
establish an adequate accommodation arrangement. If this attempt proves unsuccessful 
as determined by the CEO, the CEO shall provide a written notification to all Airlines at 
the Airport of the Landlord’s need to accommodate the proposed operations of the 
Requesting Airline (the “Accommodation Notice”). The puipose of this Accommodation 
Notice shall be to encourage the Airlines at the Airport to develop a reasonable solution, 
acceptable to the CEO, in his or her sole discretion, that adequately addresses the 
Landlord’s need to accommodate the proposed operations of the Requesting Airline.

20.6.3. After the CEO provides the Accommodation Notice, the Tenant shall, 
within 30 days, advise the CEO the extent to which it can accommodate the proposed 
operations of the Requesting Airline and must submit to the CEO a written plan for 
accommodating the proposed operations of the Requesting Airline, including all 
proposed agreements and contracts required for such accommodation. Based on the 
plans received, the CEO will determine, in his or her sole discretion, if and how the 
proposed operations of the Requesting Airline will be accommodated within the Tenant’s 
Preferential-Use Boarding Facilities.

20.6.4. If the CEO determines, in his or her sole discretion, that the proposed 
operations of the Requesting Airline can be reasonably, efficiently, and adequately 
accommodated, in part or whole, on the Tenant’s Preferential-Use Boarding Facilities, 
the CEO may, by written notice, advise the Tenant and the Tenant shall, on its own or in 
combination with other Airlines, accommodate the proposed operations of the Requesting 
Airline in accordance with any reasonable plan developed by the CEO, after joint 
consultation with both the Tenant and the Requesting Airline, provided, that such plan 
shall not cause the Tenant to unreasonably adjust its published schedule nor to adjust 
aircraft type and such accommodation shall only be required if the Requesting Airline 
can schedule its use of the Tenant’s Preferential-Use Gates during Non-Active Periods 
(after such adjustments). The CEO shall use his or her reasonable efforts to fairly 
allocate accommodations of Requesting Airlines amongst Airlines’ Preferential-Use 
Boarding Facilities at the Airport if such Airlines’ leases allow for such accommodation.

20.7. Use of Preferential-Use Boarding Facilities by Other Airlines.

20.7.1. Generally. The following shall apply any time the Tenant accommodates 
other Airlines in its Preferential-Use Boarding Facilities:
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The Tenant shall be entitled to charge other Airlines using its 
Preferential-Use Boarding Facilities on a monthly basis, for their estimated Pro 
Rata share of the Tenant’s total direct costs (including the Base Rent, any 
additional rent and maintenance costs), which are substantially related to such 
Preferential-Use Boarding Facilities, using standard and accepted accounting 
principles, together with a not-to-exceed fifteen percent (15%) administrative 
charge. Charges to other Airlines that are equal to or less than 125% of the 
Tenant’s average cost shall not be deemed unreasonable. The CEO shall have the 
right to periodically audit the Tenant’s books and records, upon reasonable notice, 
with respect to the computation of the Tenant’s charges to the other Airline for the 
use of its Preferential-Use Boarding Facilities. The Tenant shall have the right to 
collect a security deposit in advance from the other Airline using its Preferential- 
Use Boarding Facilities. Such security deposit shall not exceed the reasonably 
estimated charges for three (3) months. The CEO shall have the right to approve 
the form and content of the Tenant’s agreements relating to the use by another 
Airline of its Preferential-Use Boarding Facilities, which approval shall not be 
unreasonably withheld or denied.

(a)

The Tenant may require Airlines being accommodated on the 
Tenant’s Preferential-Use Boarding Facilities to provide insurance coverage and 
agree in writing to indemnify the Tenant in the manner and to the extent required 
of the Tenant by the Landlord hereunder.

(b)

Any sublet, license or sublease of the Tenant’s Demised Premises 
shall also be subject to the requirements of Section 17.

(c)

Ground Service and Passenger Service Companies. Airlines being 
accommodated on the Tenant’s Preferential-Use Boarding Facilities shall have the 
right to use any ground service companies on the ramp and passenger service 
companies in the Terminals (provided that such companies are authorized to 
operate at the Airport) and shall not be required to use the Tenant’s employees or 
the Tenant’s ground service or passenger service companies. The Landlord shall 
require any ground service company on the ramp that an accommodated Airline is 
using to have their equipment on the ramp only during Active Periods and to 
remove any equipment from the ramp during Non-Active Periods.

(d)

20.7.2. Accommodation of Requesting Airline. The following shall only apply 
when the CEO requires the Tenant to accommodate a Requesting Airline pursuant to 
Section 20.6:

During such period of time that a Requesting Airline is using the 
Tenant’s Preferential-Use Boarding Facilities as required by the CEO pursuant to 
Section 20,6. the Tenant’s indemnification of the Landlord as required under this 
Lease shall not extend to the use, occupancy and operations of the Requesting 
Airline at the Tenant’s Preferential-Use Boarding Facilities, unless damage or 
injury is caused by or contributed by the Tenant, its officers, directors, employees,

(a)
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agents or invitees who have come upon the Tenant’s Preferential-Use Boarding 
Facilities in connection with the Tenant’s occupancy thereof.

The CEO may require the Tenant to tow aircraft from the 
Passenger Terminal Apron Area, if the Landlord requires the Tenant to 
accommodate a Requesting Airline on its Preferential Use Boarding Facilities 
pursuant to Section 20.6. The CEO shall designate an area to which the aircraft is 
to be towed, and will make reasonable efforts to assign a reasonably convenient 
parking location. This obligation of the Tenant to tow any parked aircraft not 
engaged in an Active Loading or Active Unloading operations shall include, but 
not be limited to, any parked aircraft remaining overnight. This towing . 
requirement shall not be invoked by the CEO if the period of time between the 
completion of the Active Unloading and the commencement of the Active 
Loading periods for a tum-around aircraft operation is less than 90 minutes. The 
Tenant shall receive a credit in the amount to be mutually determined based on 
actual costs, per single direction tow as evidenced by third-party towing rates 
(which fee shall be subject to adjustment from time to time after consultation with 
the Tenant) from the Landlord whenever the Tenant tows aircraft at the CEO’s 
direction from the Passenger Terminal Apron Area to accommodate use by a 
Requesting Airline. In the event the Tenant fails to remove any aircraft which the 
CEO has directed the Tenant to tow under the provisions hereof, in an expeditious 
manner as determined by the CEO in its sole discretion, then, in addition to all 
other rights and remedies included herein, the CEO may, but shall not be 
obligated to, cause the removal of such aircraft without any liability to the Tenant, 
whereupon the Tenant shall pay to the Landlord (1) all costs thereof incurred by 
the Landlord plus a fifteen percent (15%) administrative fee, or (2) double the 
towing reimbursement fee set forth above, whichever is greater. In such case, the 
Tenant also agrees that, if the Landlord, or a competent, insured agent, moves the 
Tenant’s aircraft (1) any claim for compensation against the Landlord and any of 
its officers or employees, for any loss or damage sustained to any such aircraft, or 
any part thereof, by reason of such removal is waived, and (2) the Tenant shall 
indemnify the Landlord and its officers and employees against all liability arising 
out of such removal of said aircraft. Nothing in this section shall impair the rights 
of the Tenant vis-a-vis the agent who moves the Tenant’s aircraft.

(b)

20.8. Conversion of Preferential-Use Gates to Common-Use Gates

20.8.1. If, after undertaking the accommodation procedures in Section 20.6 above, 
the Landlord determines, in its sole discretion, after taking into account the efficient and 
competitive operation of the Airport and the opportunities for making Gates available 
elsewhere at the Airport through conversion or otherwise, that the options available for 
accommodating the flights of a Requesting Airline on the Tenant’s Preferential-Use 
Boarding Facilities do not satisfy the reasonable operational requirements of the 
Requesting Airline, the Landlord may terminate the Tenant’s first priority scheduling and 
preference on the Tenant’s Preferential-Use Gates and convert, subject to a 90-day 
written notice, certain of the Tenant’s Preferential-Use Gates, and other Airlines’
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Preferential-Use Gates as applicable, to Common-Use Gates and make the related 
premises adjustments discussed in Section 20.9 below, subject to the following:

The Tenant’s scheduled activities on the Tenant’s Preferential-Use 
Gates, combined with those of the Tenant’s Affiliates, Landlord-approved 
subtenants, handled airlines, accommodated Requesting Airlines, alliance partner 
airlines or codeshare airlines, have, in the prior six (6) months using actual flight 
activity, not exceeded the Minimum Utilization Requirement, and are projected 
by the Landlord to not exceed the Minimum Utilization Requirement based on 
publically available published schedules for the then forthcoming six (6) months. 
Any Landlord-approved Gate Closures pursuant to Section 2.2. l(i) shall be 
excluded from the Minimum Utilization Requirement calculation. Further, during 
the Second Regauged T5 Gate Grace Period, the Second Regauged T5 Gate shall 
be excluded from the Minimum Utilization Requirement.

(a)

The number of the Tenant’s Preferential-Use Gates to be converted 
by the Landlord to Common-Use Gates will be the number required to 
accommodate the Requesting Airline’s need as reasonably determined by the 
Landlord but no more than is required to result in the Tenant exceeding the 
Minimum Utilization Requirement after the conversion process is completed.
The determination as to which of the Tenant’s Preferential-Use Gates are to be 
converted by the Landlord to Common-Use Gates shall be reasonably determined 
by the Landlord, after reviewing a gate proposal from the Tenant and having a 
consultation with the Tenant, based on operational efficiencies of the Airport 
including the Tenant’s and Requesting Airline’s goal for contiguous operations, 
aircraft gauge requirements and the configuration of available facilities, passenger 
convenience and public safety.

(b)

The CEO may issue the standards that comprise the Minimum 
Utilization Requirement and the Minimum Performance Levels required for each 
standard from time to time in his or her sole discretion subject to the requirement 
that (a) the Landlord shall have reasonably consulted on the proposed standards 
with the Tenant and other Airlines subject to similar Preferential-Use Gate 
conversion and related premises deletion provisions and shall have given due 
consideration to any comments provided by the Tenant and other Airlines; (b) the 
Landlord shall, at a minimum, have two distinct standards in the Minimum 
Utilization Requirement that include, separately, (i) an average seats per gate per 
day standard and (ii) an average aircraft turns per gate per day standard; and (c) 
the Landlord’s measurement of the Tenant’s performance relative to these 
standards shall be based on an evaluation of actual or published schedules over a 
reasonable duration of time. However, the Tenant recognizes that when 
establishing the method for calculating the average aircraft turns per gate per day 
standard that is part of the Minimum Utilization Requirement, the Landlord may 
discount the value of the contribution of aircraft turns for aircraft less than 101 
seats so long as the Landlord does not discount aircraft with greater than 65 seats 
(but less than 101 seats) by more than fifty percent (50%) and aircraft with 65

(c)
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seats or less by more than seventy-five percent (75%).

The Landlord shall not initiate the process for converting the 
Tenant’s Preferential-Use Gates to Common-Use Gates pursuant to this Section 
20.8 if the puipose of such conversion is solely to accommodate the flights of 
another Airline, or flights of any aircraft operator where all seats on such flights 
are for the passengers of such Airline, having a lease with the Landlord at the 
Airport that provides such Airline with Gates that are either (a) exclusive-use, or
(b) preferential-use and in both cases not subject to conversion to common use 
based on the Minimum Utilization Requirement.

(d)

20.9. Deletion of Demised Premises Upon Conversion of Preferential-Use Gates to 
Common-Use Gates. The efficient use of the terminals in the public interest requires that certain 
critical facilities in the Demised Premises (consisting of facilities such as ticket counters, back 
office space, holdrooms and operations space) be available for use to Airlines that from time to 
time can make the most productive use of such critical facilities. The Landlord shall therefore 
have the right to proportionately reduce the Tenant’s Demised Premises relative to the number of 
the Tenant’s Preferential-Use Gates that have been converted to Common-Use Gates pursuant to 
Sections 20.4.2 and 20.8. The Tenant shall also have the right to have the Landlord 
proportionately reduce the Tenant’s Demised Premises relative to the number of the Tenant’s 
Preferential-Use Gates that have been converted to Common-Use Gates pursuant to Sections 
20,4.2 and 20.8. Unless otherwise agreed to by the Landlord and the Tenant, the Landlord’s 
deletion of the Demised Premises (such deleted space, the “Converted Demised Premises’”) shall 
be based on the following:

20.9.1. If the Landlord converts one (1) of the Tenant’s Preferential-Use Gates 
that is configured to handle aircraft having 175 seats or less to a Common-Use Gate 
pursuant to Sections 20.4.2 or 20.8 above, the Landlord shall have the right under this 
Section 20.9 to delete from the Demised Premises, for each such conversion, (a) four (4) 
ticket counter positions, (b) 500 square feet of back office space, (c) the adjacent 
holdroom, and (d) 1,000 square feet of operations space which includes space required 
for maintaining and servicing the aircraft and flight operations (“Operations Space”).

20.9.2. If the Landlord converts one (1) of the Tenant’s Preferential-Use Gates 
that is configured to handle aircraft having more than 175 seats to a Common-Use Gate 
pursuant to Sections 20.4.2 and 20.8 above, the Landlord shall have the right under this 
Section 20.9 to delete from the Demised Premises, for each such conversion, (a) six (6) 
ticket counter positions, (b) 500 square feet of back office space, (c) the adjacent 
holdroom, and (d) 1,000 square feet of Operations Space.

The location in the Demised Premises that will be converted to Converted Demised 
Premises shall be reasonably determined by the Landlord, after consultation with the 
Tenant. The CEO shall deliver to the Tenant a notice electing to remove the Converted 
Demised Premises from the Demised Premises on a date specified in the notice and not 
less than 60 days following the date on which the notice is delivered. If the Landlord 
elects to delete the Converted Demised Premises in accordance with the provisions of this
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Section 20.9, (a) the Tenant shall surrender the Converted Demised Premises on the date 
specified in the Landlord’s notice of election, in the condition required by the provisions 
of this Lease, (b) the Converted Demised Premises shall be eliminated from the Demised 
Premises, and Exhibits B-l, B-2 or B-3. as applicable* shall be amended accordingly by 
the CEO without the prior approval or later ratification by the Board or City Council,
(c) the Base Rent shall be appropriately adjusted after subtracting the square footage of 
the Converted Demised Premises from the then square footage of the Demised Premises,
(d) any other additional rent payable for any period from and after the date of the deletion 
of Converted Demised Premises shall be appropriately adjusted, (e) any necessary 
proration of the Base Rent, and all other additional rent shall be made as if, for the 
Demised Premises, the date of the deletion of Converted Demised Premises were the last 
day of the Term, and (f) the Tenant shall be released from all liability or obligations 
hereunder relating to the Converted Demised Premises except such liabilities or 
obligations that occurred during the Tenant’s occupancy and which expressly survive 
termination of this Lease.

20.10. Establishment of Preferential-Use Requirements. During the Term, the CEO 
may, from time to time, as part of the Scheduling Protocols, establish one or more standards and 
minimum performance levels for such standards (the “Preferential-Use Requirement”) to allow 
the Tenant and other Airlines at the Airport to request that a Common-Use Gate be converted for 
use as a Preferential-Use Gate. Once the Preferential-Use Requirement is established by the 
CEO, in his or her sole discretion, the Tenant may request that the CEO convert one or more 
Common-Use Gates to Preferential-Use Gates, including, but not limited to, Gates that have 
previously been converted to Common-Use Gates pursuant to Section 20.8. Following such a 
request from the Tenant, the CEO shall give reasonable consideration to the Tenant’s request in 
the context of current and forecasted traffic, demand for facilities from various Airlines at the 
Airport, the demand-supply relationship of aircraft operations and available Common-Use Gates, 
and other factors affecting the efficient and competitive operation of the Airport. In such 
context, the CEO shall also give reasonable consideration to any related request for support 
space associated with the operation of such Gates. Notwithstanding the right of the Tenant to 
request the conversion of one or more Common-Use Gates to Preferential-Use Gates, except as 
may be defined in the T4/5 Scheduling Protocols or the Airport-Wide Scheduling Protocols or as 
otherwise agreed to by the Landlord and the Tenant, the Landlord shall be under no obligation to 
approve such a request for such conversion under this Lease. Further, if the CEO approves the 
Tenant’s request for such a conversion pursuant to this section, in order to minimize operational 
inconveniences for Airlines that then use or have had use of such Gate, subject to the conversion 
request, the CEO may place transitional conditions and limitations on the Tenant’s scheduling 
rights as part of any approval of additional Preferential-Use Gates.

20.11. Terminal 5. During the Term, the Tenant shall have the right to request 
conversion of one or more Common-Use Gates in Terminal 5 to a Preferential-Use Gate under 
the following terms and conditions:

Accommodation Agreement.20.11.1.
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The Tenant must enter (i) into sublease(s) or handling 
agreement(s) with one or more Airlines that are solely using the Common-Use 
Gates in Terminal 5 (such Airline, the “T5 Air Carrier”) or (ii) into an agreement 
with another Airline or Airlines operating at the Airport that has a lease with the 
Landlord for passenger terminal space (such Airline, the “Accommodation 
Lessor”), which agreement provides that the Accommodation Lessor will allow 
the applicable T5 Air Carrier(s) to utilize the Accommodation Lessor’s 
Preferential-Use Gates and related facilities (the agreements in either (i) or (ii) 
above being referred to hereinafter individually as an “Accommodation 
Agreement”);

(a)

(b) Such Accommodation Agreement must have the following terms:

The expiration date shall be no earlier than November 1,1.

2025.

The agreement can only be terminated due to a default byn.

the other party.

The Accommodation Agreement obligates either the 
Tenant or the Accommodation Lessor, as applicable, to accommodate all 
of the T5 Air Carrier’s flights at the Airport.

m.

For purposes of this Subsection 20.11.1.. the Tenant must only 
enter into Accommodation Agreements with or for the benefit of T5 Air Carriers 
collectively having no less than the then current Minimum Utilization 
Requirement of average daily departing seats in the prior 12 month period for 
each Gate conversion requested.

(c)

Minimum Utilization Requirement. The Tenant must meet the 
Minimum Utilization Requirement as follows: during the entire 12-month measurement 
period ending in the 90 days prior to the request, the Tenant (with its Affiliates, other pre
approved airlines and subtenants) must have exceeded, for the Preferential-Use Gates of 
the Tenant in Terminal 4, Terminal 5 and TBIT, the Minimum Utilization Requirement 
for such Gates pursuant to the T4/5 Scheduling Protocols and Section 20.12 as 
applicable; provided, however, that all flights at the RRT and the Reasonably Equivalent 
Gates shall be excluded from the Minimum Utilization Requirement calculation for 
purposes of this Subsection 20.11.2.

20.11.2.

20.12. Tom Bradley International Terminal Gates. As of the Lease Commencement 
Date, the Tenant has advised the Landlord that it may wish to use Common-Use Gates in TBIT, 
which is subject to the terms and conditions of the Tariff1 and the scheduling protocols in place 
for Common-Use Gates in TBIT. If the Tenant obtains Preferential-Use Gates pursuant to this 
Section 20.12. the Landlord’s scheduling rights for the Tenant’s Preferential-Use Gates as 
described in Sections 20.5 through 20.7 shall be applicable to the Tenant’s Preferential-Use
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Gates in TBIT. Further, except as otherwise indicated in this Lease, including this Section 20.12. 
such Preferential-Use Gates shall be subject to the scheduling protocols in place for TBIT Gates. 
For purposes of clarity, if there shall be any conflict between the express terms of this Lease and 
the TBIT scheduling protocols, as same may be amended from time to time, the express terms of 
this Lease shall control.

20.12.1. Gate 151.

During the Term, the Tenant shall have the right to request 
designation of Gate 151 in TBIT to a Preferential-Use Gate under the following 
terms and conditions:

(a)

For the 12-month measurement period ending in the 90 
days prior to the request, the Tenant (with its Affiliates, other pre
approved airlines and subtenants) must have exceeded, on average, for the 
Tenant’s Preferential-Use Gates in Terminal 4 or Terminal 5, the 
Minimum Utilization Requirement for such Gates pursuant to the T4/5 
Scheduling Protocols: provided, however. all flights at the RRT and the 
Reasonably Equivalent Gates shall be excluded from the Minimum 
Utilization Requirement calculation for puiposes of this Subsection fif:

(i)

and

The Tenant shall offer COPA Airlines or another non-U. S. 
flag carrier approved by the Landlord (such airline, the “Hosted Airline”) 
a written agreement whereby the Tenant agrees to host the Hosted Airline 
on Gate 151 for no less than three arriving and three departing flights per 
day, or such other number of flights as is mutually agreed upon with the 
Hosted Airline. Further, the Tenant shall enter into such agreement with 
the Hosted Airline on or before the date that the Tenant makes a request 
under this Section 20.12.1, and such agreement shall (1) be effective upon 
the conversion of Gate 151 to a Preferential-Use Gate for the Tenant, (2) 
contain reasonable terms of use, including, but not limited to, Gate use 
rates that are equal to or lower than the Landlord’s, and (3) terminate on 
the later of the opening of the MSC or a mutually agreed upon date.

(ii)

For the six month period after the designation of Gate 151 as a 
Preferential-Use Gate (“Grace Period”). Gate 151 shall not be included in any 
Minimum Utilization Requirement review of the Preferential-Use Gates of the 
Tenant at the Airport. After the Grace Period, Gate 151 shall be subject to 
Section 20.12.4 below; provided, however, that in determining whether the 
Minimum Utilization Requirement has been met for Gate 151, the Landlord shall 
take into account fifty percent (50%) of the total scheduled international arriving 
and any departing seats per Gate per day on Gate 151 for the Tenant and the 
Hosted Airline.

(b)
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Redesignation of Common-Use Gates in TBIT (Excluding Gate20.12.2.

151}.

From the date that at least 10 Gates in the MSC are operational to 
the end of the Term, the Tenant shall have the right to request, and the Landlord 
shall grant, designation of one or more Aircraft Design Group V Common-Use 
Gates in TBIT to a Preferential-Use Gate under the following terms and 
conditions:

(a)

For the 12-month measurement period ending in the 90 
days prior to the request, the Tenant (with its Affiliates, other pre
approved airlines and subtenants) must have exceeded the Minimum 
Utilization Requirement for the Tenant’s Preferential-Use Gates in 
Terminal 4 and Terminal 5 pursuant to the T4/5 Scheduling Protocols and 
TBIT, if any, pursuant to Section 20.12: provided, however. that all flights 
at the RRT and the Reasonably Equivalent Gates shall be excluded from 
the Minimum Utilization Requirement calculation for purposes of this 
Subsection (i); and

(i)

The Tenant must present a proposed schedule for the use of 
Preferential-Use Gate in TBIT in which over the 12 month period after 
conversion demonstrates (A) operational reasonableness, in the CEO’s 
sole discretion, (B) the planned utilization by the Tenant for international 
turnaround operations, international arrivals and the corresponding 
domestic departures, and domestic arrivals with the corresponding 
international departures, and (C) the planned utilization by the Tenant’s 
Pre-Approved Sublessees’ international Wide Body Aircraft operations at 
the TBIT Gate if such passengers will be processed in the Terminals.

(ii)

In response to the Tenant’s request to designate one or more TBIT 
Common-Use Gate to a Preferential-Use Gate, the Landlord will designate one or 
more Common-Use Gates for conversion to a Preferential-Use Gate if:

(b)

The Landlord finds the Tenant’s planned schedules to be 
credible, using reasonable judgment, and

(i)

The Tenant’s planned use, as provided under Section 
20.12.2(a)(ii) of the converted TBIT Gate(s) using seats per Gate per day 
equals at least 125% of the TBIT/MSC Average Utilization for the prior 
12 month period ending in the 90 days prior to the request. In calculating 
the number of the Tenant’s seats for purposes of this subsection (ii), the 
Landlord shall include the seats on both the domestic and international leg 
of the Tenant’s flights.

(ii)

Further, the calculation of the current average utilization of TBIT/MSC Gates in 
subsection (ii) shall be determined by calculating the average seats per Gate per
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day based on the total of all seats gated at TBIT contact Gates, MSC contact 
Gates and TBIT remote Gates over the 12 month measurement period, divided by 
365, and then divided further by the average number of contact Gates over the 12 
month measurement period available at (A) TBIT and (B) MSC if the MSC has 
been operational during the entire measurement period (such denominator, the 
“Average Contact Gate Count”). If the MSC has not been operational during the 
entire measurement period, then the Average Contact Gate Count shall be the 
average number of TBIT contact Gates over the 12 month measurement period 
plus the number of MSC contact Gates that are then available at the time of the 
calculation.

Notwithstanding Section 20.12.2. without the prior approval or 
later ratification by the Board or City Council, the CEO may, in his or her sole 
discretion, amend the requirements under Section 20.12.2 for the conversion of a 
TBIT Common-Use Gate to a Preferential-Use Gate, subject to written agreement 
by the Tenant of such amendment, and further subject to approval as to form by 
the City Attorney.

(c)

20.12.3 .Other Requirements.

The Tenant may not request that more than three (3) TBIT 
Common-Use Gates be converted to Preferential Use-Gates. For the avoidance of 
doubt, such limitation shall not include Gate 151.

(a)

The Tenant shall have the right to use its proprietary ramp 
equipment at the Tenant’s Preferential-Use Gate(s) in TBIT. However, at any 
time an accommodated Airline is assigned to use the Tenant’s Preferential-Use 
Gate(s) in TBIT, the Tenant shall make best efforts to relocate its ramp equipment 
from the Gate area.

(b)

The Tenant will be allowed to install proprietary ticketing/gate 
equipment into the Landlord’s existing common use millwork at the Tenant’s 
Preferential-Use Gate(s) in TBIT so long as the common use equipment in the 
existing millwork at these locations remains functional and the appearance of the 
Landlord’s common use millwork is not changed.

(c)

The Tenant may use its Preferential-Use Gates in TBIT for both 
domestic and international flights.

(d)

Conversion of Preferential-Use Gates to Common-Use Gates. Any 
Common-Use Gate in TBIT converted to a Preferential-Use Gate pursuant to this Section 
20.12 will convert back to a Common-Use Gate if either (a) the Tenant’s use of its Gates 
in the Terminals falls below the Minimum Utilization Requirement pursuant to the T4/5 
Scheduling Protocols, or (b) for Aircraft Design Group V Gates, the Tenant’s use of its 
Preferential-Use Gate(s) in TBIT falls below 100% of the TBIT/MSC Average 
Utilization in the prior 12 months (the “TBIT Retention Requirement”'). Further, with

20.12.4.
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respect to clause (b), if the TBIT Retention Requirement on the conversion date is higher 
than the TBIT/MSC Average Utilization when the Tenant obtained the Preferential-Use 
Gate in TBIT, then the Gate’s status will be maintained as a Preferential-Use Gate if the 
Tenant presents a published schedule that would meet the new higher requirement for the 
succeeding 12 months. The conversion of the Tenant’s TBIT Preferential-Use Gates by 
the Landlord to Common-Use Gates shall be reasonably determined by the Landlord, 
after reviewing a gate proposal from the Tenant and having a consultation with the 
Tenant, based on operational efficiencies of the Airport including the Tenant’s and 
Requesting Airline’s, if any, goal for contiguous operations, aircraft gauge requirements 
and the configuration of available facilities, passenger convenience and public safety, and 
shall be converted upon 120 days’ written notice by the Landlord to the Tenant. The 
number of Preferential-Use Gates converted back to Common-Use Gates will be the 
minimum number to achieve compliance with clause (b).

20.12.5. T4 Domestic Bag Claim Carousel Use.

When the FIS Area is not available for domestic baggage claim 
during the 15:30 to 16:30 time period (the “Unavailable Period”), the Tenant shall 
make one domestic baggage claim carousel in Terminal 4 (“T4 Carousel”) 
available to the Landlord to assign to TBIT pre-cleared arriving flights provided 
that (i) the aircraft for such flights shall not exceed Aircraft Design Group V and 
(ii) the Landlord shall only assign one flight at a time. Further, the Tenant and the 
Landlord agree that the Unavailable Period may be modified upon mutual 
agreement.

(a)

The Tenant shall cooperate with the Landlord to allow the 
Landlord use of the T4 Carousel at other time periods in addition to the 
Unavailable Period if such is needed for (i) scheduled operations and (ii) 
unplanned or emergency return flights from TBIT Gates, including the emergency 
return flight of an Airplane Design Group VI aircraft.

(b)

The Landlord shall issue a rent credit to the Tenant at the Board- 
approved rate for the use of Common-Use domestic bag claims for each use of the 
T4 Carousel by a TBIT pre-cleared Airline.

(c)

Preferential Flights.20.12.6.

In conjunction with the Tenant and other Airlines operating at the 
Airport, the Landlord shall establish TBIT/MSC Common-Use Gate Preferential 
Flight assignment protocols (the “Preferential Flight Protocols”) whereby 
Common-Use Gates in TBIT and the MSC may be reserved (“Preferential Flight 
Reservations”) for certain flights and flights without reservations will first be 
subject to being assigned to the TBIT remote Gates.

(a)

Preferential Flight Reservations shall only be available for 
international flights that meet certain criteria including but not limited to wide

(b)
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body flights operated at the Airport for more than one year that provide annual 
(not seasonal) service at least five days a week and that turns international arrival 
to international departure in less than three hours. The Preferential Flight 
Protocols shall further define what flights shall be eligible for Preferential Flight 
Reservations.

From the date that at least 10 new Wide Body Aircraft Gates are 
operational in the MSC to the end of the Term, the Tenant shall be eligible to 
request Preferential Flight Reservations on TBIT Common-Use Gates regardless 
of whether the Tenant has been assigned up to three Preferential-Use Gates in 
TBIT (not including Gate 151) pursuant to the Preferential Flight Protocols so 
long as the Tenant is exceeding the Minimum Utilization Requirement or the 
TBIT Retention Requirement, as applicable, on all of its Preferential-Use Gates at 
the Airport.

(c)

The Preferential Flight Protocols for TBIT shall have a 
requirement for the Landlord to use reasonable efforts to assign Gate locations so 
as to minimize connection times for flights that are ticketed in another terminal.

(d)

If (i) the Tenant has been assigned any Preferential Flight 
Reservations pursuant to this Section 20.12.6. (ii) the Tenant makes a request of 
the Landlord to designate one or more Aircraft Design Group V Common-Use 
Gates in TBIT a Preferential-Use Gate under Section 20.12.2, and (iii) the Tenant 
is not then meeting the requirements for eligibility for Preferential Flight 
Reservations pursuant to the Preferential Flight Protocols, then, in such case, the 
Landlord shall require the Tenant to forfeit the Preferential Flight Reservations 
that it does not qualify for under the Preferential Flight Protocols before 
designating any Aircraft Design Group V Common-Use Gate in TBIT as a 
Preferential-Use Gate.

(e)

End of Term.21.

21.1. Surrender. Upon the expiration of the Term or earlier termination of this Lease, 
the Tenant will quit and surrender to the Landlord the Tenant Areas, broom clean, in good order 
and in the condition required by the provisions of this Lease, ordinary wear and tear, casualty 
damage governed by Section 15 and damage which Landlord is obligated to repair under this 
Lease in each case excepted.

21.2. Holdover. If the Tenant remains in possession of the Tenant Areas after the 
termination of this Lease (whether at the end of the Term or otherwise) without the execution of 
a new lease or an extension or amendment to this Lease, without derogation of any other rights 
of the Landlord hereunder, including the Landlord’s right, after a thirty (30) day written notice, 
to require payments for such use under the Tariff, then such occupancy shall be considered a 
month to month tenancy subject to the terms of this Lease. Acceptance by the Landlord of 
holdover rent after the termination of this Lease shall not be deemed to create or evidence a 
renewal of this Lease. The foregoing provisions of this Section 21.2 are not intended to limit or 
otherwise modify the Landlord’s right of re-entry or any other right of the Landlord under this
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Lease or as otherwise provided by law, and shall not affect any right that the Landlord may 
otherwise have to recover damages from the Tenant for loss or liability incurred by the Landlord 
resulting from the Tenant’s failure to timely surrender the Tenant Areas. Nothing contained in 
this Section 21 shall be construed as a consent by the Landlord to any holding over by the 
Tenant, and the Landlord expressly reserves the right to require the Tenant to surrender 
possession of the Tenant Areas to the Landlord upon the expiration or earlier termination of the 
Term as provided in this Lease. Notwithstanding anything to the contrary contained in this 
Lease, imposition of the Tariff following termination of this Lease (whether at the end of the 
Term or otherwise) after thirty (30) days’ advance written notice, shall be at the sole discretion 
of the Landlord.

22. Other Covenants.

22.1. Quiet Enjoyment. The Landlord covenants with the Tenant that, upon the Tenant 
paying the Base Rent and all additional rent and observing and performing all the other terms, 
covenants and conditions on the Tenant’s part to be observed and performed under this Lease, 
the Tenant may peaceably and quietly enjoy the Demised Premises (subject, however, to the 
terms and conditions of this Lease) free of interference by anyone claiming by, through or under 
the Landlord.

22.2. Rights of Flight. The Landlord reserves, for the use and benefit of the public, a 
right of flight for the passage of aircraft in the airspace above the Terminals, including the right 
to cause any noise and vibration inherent in the operation of any aircraft through the airspace or 
landing at, taking off from, or operating at the Airport. The Tenant will not make any claim 
against the Landlord under any theory of recovery for any interference with the Tenant’s use and 
enjoyment of the Tenant Areas that may result from noise or vibration emanating from the 
operation of aircraft at the Airport.

22.3. Airport and Terminal Management.

22.3.1. Authority of Landlord in Common Use Areas And Public Area. The 
Tenant acknowledges that the Airport is a public facility essential to regional and national 
transport and economy and that the Landlord is a political subdivision with a public 
responsibility for the proper functioning of the Airport and the Terminals. In order to 
carry out its responsibilities (including its obligations to comply with the requirements of 
the Federal Aviation Administration, the U.S. Transportation Security Administration, 
and other Legal Requirements), the Landlord must therefore have broad power to 
regulate activities in the Airport and in the areas of the Terminals not part of the Demised 
Premises. Without limiting any other specific provisions of this Lease, the Landlord shall 
have the right to adopt from time to time rules and regulations, and may make other 
specific orders, for the conduct of operations in the Common Use Areas and Public Area. 
The Tenant shall at all times comply with any rules and regulations from time to time so 
adopted and any specific orders so made by the Landlord (and of which the Tenant shall 
have received a copy in writing), provided only that the rules and regulations are adopted, 
and the orders made, by the Landlord in the good faith discharge of its public 
responsibilities and do not unreasonably discriminate against the business operations of 
the Tenant in the Tenant Areas.
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22.3.2. Major Changes. The Landlord may make any change to the Terminals or 
the Airport that the Landlord determines may be necessary or desirable. The Tenant 
acknowledges that the Landlord may undertake various improvements to the Airport and 
the Terminals during the Tenn, and that the construction of the improvements may 
interfere with the Tenant’s operations at the Terminals. The Landlord and the Tenant will 
cooperate in good faith to address the construction requirements and to attempt to mitigate 
the effects on the Tenant’s operations. The Landlord shall make reasonable efforts to 
provide access to the Demised Premises in the event that access to the Demised Premises 
is impacted as a result of the construction of the improvements made by the Landlord to 
the Terminals or the Airport.

22.4. No Landlord’s Representations. The Tenant has examined and agrees to accept 
the Demised Premises and the Terminals “as is”, in their condition and state of repair existing on 
the date of the Tenant’s execution and delivery of this Lease. The Landlord makes no 
representations, express or implied, as to the current condition of the Terminals, the Airport or 
the Demised Premises, or the equipment and systems serving the Terminals, the Airport or the 
Demised Premises. To the maximum extent permitted by law, the Tenant waives the right to 
make repairs at the expense of the Landlord and the benefit of the provisions of Sections 1941 
and 1942 of the California Civil Code.

22.5. Communications Equipment and Antennae. The Tenant has no right to install or 
use any telecommunications equipment or antennae on the roof or exterior of the Terminals, 
unless (a) the installation and use are directly related to the conduct of the Tenant’s business at 
the Demised Premises and are in full compliance with the Landlord’s permit process and 
telecommunications policies, as established in the discretion of the Landlord and from time to 
time in effect, and (b) the installation is effected in compliance with the requirements of 
Section 5. The Tenant will not license, sublease or in any other manner permit any other Person 
to use any telecommunications equipment or antennae installed by the Tenant at the Terminals; 
provided, however. that the Tenant may license, sublease or in any other manner permit the 
Tenant’s subtenants and Affiliates to use any telecommunications equipment or antennae 
installed by the Tenant at the Terminals so long as (i) such use is for aeronautical purposes and 
(ii) neither the Tenant, the Tenant’s subtenants or Affiliates receive compensation from such use. 
The Landlord shall have the right, without compensation to the Tenant, to install or use 
telecommunications equipment or antennae on the roof or exterior of the Demised Premises and 
to install and attach cables, wires and conduits on, over or under the Demised Premises in 
connection with telecommunications equipment or antennae, or to license or otherwise permit 
others to do so.

22.6. Signs and Advertising Materials. Except as set forth in this Section 22.6. the 
Tenant will not place any signs or advertising materials, other than identification signs for the 
Tenant’s operations, in any location at the Terminals without the prior consent of the Landlord, 
which consent may be withheld in the discretion of the Landlord. The Tenant will not place any 
identification signs for the Tenant’s operations in any location at the Terminals without the prior 
consent of the Landlord, which consent shall not be unreasonably withheld. Any request for the 
approval of identification signs for the Tenant’s operations shall be accompanied by illustrative 
drawings and design dimensions together with information about the type of identification signs 
proposed by the Tenant and the locations in which the signs are proposed to be installed. The
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Tenant will comply with any conditions to the installation or use of signs to which the Landlord 
may make its consent subject. The Tenant will keep all ticket counter space used by the Tenant 
and any associated ticket lifts and podiums free of all signs, advertising materials, credit card 
application dispensing units, posters and banners. The Landlord may without notice remove any 
unauthorized signs or advertising materials, and may store them at the Tenant’s expense, and 
may dispose of them if they are not promptly claimed by the Tenant after notice from the 
Landlord.

22.7. Environmental Matters. The Tenant’s activities at or about the Tenant Areas and 
the Application of all Hazardous Materials by the Tenant, its employees, agents, contractors, or 
subcontractors, shall comply at all times with all Environmental Requirements. Except for 
conditions existing before the original occupancy of the Tenant Areas by the Tenant, in the case 
of any spill, leak, discharge, release or improper storage of any Hazardous Materials on the 
Demised Premises or contamination of the Demised Premises with Hazardous Materials by the 
Tenant, its employees, agents, contractors, or subcontractors, (or by the Tenant or its employees, 
agents, contractors, or subcontractors onto any other property at the Airport), the Tenant will 
make or cause to be made any necessary repairs or corrective actions as well as to clean up and 
remove any spill, leakage, discharge, release or contamination, all in accordance with applicable 
Environmental Requirements. At the expiration or earlier termination of the Term, the Tenant 
will promptly remove from the Tenant Areas all Hazardous Materials Applied by the Tenant at 
the Tenant Areas. If the Tenant installs or uses underground storage tanks, above-ground storage 
tanks, pipelines, or other improvements on the Tenant Areas for the storage, distribution, use, 
treatment, or disposal of any Hazardous Materials, the Tenant will, upon the expiration or earlier 
termination of the Term, remove or clean up such improvements, at the election of the Landlord, 
at the sole expense of the Tenant and in compliance with all Environmental Requirements and 
the reasonable directions of the Landlord, provided, however. that this sentence shall not apply to 
the portion of the pipelines that extend from the fuel vault to the fuel farm. The Tenant shall be 
responsible and liable for the compliance with all of the provisions of this Section 22.1 by the 
Tenant’s officers, employees, contractors, assignees, sublessees, agents and invitees. The.Tenant 
will, at its expense, promptly take all actions required by any governmental agency in connection 
with the Tenant’s Application of Hazardous Materials at or about the Tenant Areas, including 
inspection and testing, performing all cleanup, removal and remediation work required for those 
Hazardous Materials, complying with all closure requirements and post-closure monitoring, and 
filing all required reports or plans. All of the foregoing work and all Application of Hazardous 
Materials shall be performed in a good, safe and workmanlike manner by personnel qualified and 
licensed to undertake the work and in a manner that will not materially interfere with the 
Landlord’s use, operation and leasing of the Terminals or the Airport and other tenants’ quiet 
enjoyment of their premises. At the Landlord’s request, the Tenant will deliver to the Landlord 
copies of all permits, manifests, notices, and all other documents relating to the Tenant’s 
Application of Hazardous Materials at or about the Tenant Areas. Notwithstanding the 
foregoing, the Tenant will, without the Landlord’s request, deliver to the Landlord before 
delivery to any agency, or promptly after receipt from any agency, copies of all closure or 
remedial plans, notices, and all other documents relating to any spill, leak, discharge, release, 
improper storage, contamination or cleanup resulting from the Tenant’s Application of 
Hazardous Materials at or about the Tenant Areas. The Tenant will keep the Landlord fully 
informed of its Application of Hazardous Materials, and, if the Tenant Applies Hazardous 
Materials, the Landlord may engage one or more consultants to review all permits, manifests,

79
American Air Lines Terminal 4/5 Lease
#5730164 V.8



remediation plans and other documents related to the Application of the Hazardous Materials. 
The Landlord’s reasonable out-of-pocket costs of engaging the consultants will be paid by the 
Tenant.

22.8. Security. The Tenant will fully comply with all Legal Requirements relating to 
airfield and airport security. The Tenant will maintain and keep in good repair that portion of the 
Airport perimeter fence, including gates and doors, that are in the Demised Premises or 
controlled by the Tenant. The Tenant will comply fully with applicable provisions of the 
Transportation Security Administration Regulations, 49 CFR Sections 1500 through 1550, as 
may be amended from time to time, or any successor statute, including the establishment and 
implementation of procedures acceptable to the Landlord to control access from the Demised 
Premises to air operation areas in accordance with the Airport Security Program required by 49 
CFR Part 1542, as may be amended from time to time, or any successor statute. The Tenant will 
exercise exclusive security responsibility for the Demised Premises and, if the Tenant is an air 
carrier, will do so under the Tenant’s Federal Aviation Administration approved Air Carrier 
Standard Security Program used in accordance with 49 CFR, Part 1544, as may be amended 
from time to time, or any successor statute. Without limiting the generality of the foregoing, the 
Tenant will keep gates and doors in the Demised Premises that permit entry to restricted areas at 
the Airport locked at all times when not in use or under the Tenant’s constant security 
surveillance. The Tenant will report gate or door malfunctions that permit unauthorized entry 
into restricted areas to the Landlord’s operations center without delay, and the Tenant will 
maintain the affected gate or door under constant security surveillance until repairs are effected 
by the Tenant or the Landlord and the gate or door is properly secured. The Tenant will pay all 
civil penalties levied by the Transportation Security Administration for violation of 
Transportation Security Administration Regulations pertaining to security gates or doors in the 
Demised Premises or otherwise controlled by the Tenant.

22.9. Noise Abatement Procedures. The Tenant will comply with the Department’s 
Noise Abatement Rules and Regulations. Under the requirements of the 1993 LAX Noise 
Variance and in order to limit the use of auxiliary power units, the Tenant will provide a 
sufficient number of ground power units at each gate and maintenance area used by the Tenant’s 
aircraft at the Terminals. This section applies to the extent it (i) is applicable to the Tenant’s 
operations at the Demised Premises, and (ii) does not conflict with any Legal Requirement.

Federal and Municipal Requirements.23.

23.1. Business Tax Registration. The Tenant represents that it has registered its 
business with the office of the City Clerk of the City of Los Angeles and has obtained and 
presently holds a Business Tax Registration Certificate, or a Business Tax Exemption Number, 
required by the Business Tax Ordinance (Article I, Chapter 2, Sections 21.00 and following, of 
the Municipal Code of the City of Los Angeles). The Tenant will maintain, or obtain as 
necessary, all certificates required of the Tenant under that ordinance, and shall not allow any 
such certificate to be revoked or suspended during the Term.

23.2. Child Support Orders. This Lease is subject to Section 10.10, Article I, Chapter 
1, Division 10 of the Los Angeles Administrative Code related to Child Support Assignment 
Orders, a copy of which is attached for convenience as Exhibit J. Under this Section, the Tenant
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(and any subcontractor of the Tenant providing services to the Landlord under this Lease) will
(1) fully comply with all State and Federal employment reporting requirements for the Tenant’s 
or the Tenant’s subcontractor’s employees applicable to Child Support Assignments Orders;
(2) certify that the principal owners of the Tenant 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, etseq.\ and (4) maintain compliance throughout the Term. Under Section 10.10(b) 
of the Los Angeles Administrative Code, failure of the Tenant 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 owners of 
the Tenant or applicable subcontractors to comply with any Wage and Earnings Assignment 
Orders and Notices of Assignment applicable to them personally shall constitute a default of this 
Lease subjecting this Lease to termination where the failure shall continue for more than 90 days 
after notice of the failure to the Tenant by the Landlord (in lieu of any time for cure provided 
elsewhere in this Lease).

23.3. Contractor Responsibility Program. The Tenant will comply with the provisions 
of the Contractor Responsibility Program adopted by the Board. The rules, regulations, 
requirements and penalties of the Contractor Responsibility Program and the Pledge of 
Compliance Form are attached to this Lease as Exhibit K.

23.4. Equal Benefits Ordinance.

23.4.1. Unless otherwise exempt in accordance with the provisions of the Equal 
Benefits Ordinance (“EBO”), the Tenant certifies and represents that the Tenant 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. The Tenant 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 the 
Tenant’s employees which are neither “employee welfare benefit plans” nor “employee 
pension benefit 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 the Tenant 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 the Tenant to its employees, their 
spouses and the domestic partners of employees.

23.4.2. The Tenant agrees to post the following statement in conspicuous places 
at its place of business available to employees and applicants for employment:
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“During the term of a Lease with the City of Los Angeles, the Tenant will provide 
equal benefits to employees with spouses and its employees with domestic partners. 
Additional information about the City of Los Angeles’ Equal Benefits Ordinance may be 
obtained from the Department of Public Works, Bureau of Contract Administration, 
Office of Contract Compliance at (213) 847-6480.”

23.4.3. The failure of the Tenant to comply with the EBO will be deemed to be a 
material breach of the Lease by the Landlord. If the Tenant fails to comply with the 
EBO, the Landlord may cancel or terminate the Lease, in whole or in part, and all monies 
due or to become due under the Lease may be retained by the Landlord. The Landlord 
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 the Tenant in actions taken 
pursuant to the provisions of Los Angeles Administrative Code Section 10.40, et seq., 
Contractor Responsibility Ordinance. If the Landlord determines that the Tenant has set 
up or used its contracting entity for the puipose of evading the intent of the EBO, the 
Landlord may terminate the Lease.

23.5. First Source Hiring Program. The Tenant will 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 to this Lease as Exhibit L.

23.6. Living Wage Ordinance.

23.6.1. General Provisions; Living Wage Policy. This Lease is subject to the
Living Wage Ordinance (“LWO”), Section 10.37, et seq., of the Los Angeles 
Administrative Code, a copy of which is attached hereto for convenience as Exhibit M. 
The LWO requires that, unless specific exemptions apply, any employees of tenants or 
licensees of property of the City of Los Angeles who render services on the leased 
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 12 compensated days off per 
year for sick leave, vacation, or personal necessity at the employee’s request, and at least 
ten additional days per year of uncompensated time under Section 10.37.2(b). The LWO 
requires employers to inform employees making less than twelve dollars per hour of their 
possible right to the federal Earned Income Tax Credit and to make available the forms 
required to secure advance Earned Income Tax Credit payments from the employer under 
Section 10.37.4. The Tenant will permit access to work sites for authorized 
representatives of the City of Los Angeles to review the operation, payroll, and related 
documents, and to provide certified copies of the relevant records upon request by the 
City of Los Angeles. Whether or not subject to the LWO, the Tenant will not retaliate 
against any employee claiming non-compliance with the provisions of the LWO, and, in
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addition, under Section 10.37.6(c), the Tenant will comply with federal law prohibiting 
retaliation for union organizing.

23.6.2. Living Wage Coverage Determination. An initial determination has been 
made that this Lease is a public lease under the LWO, and that it is not exempt from 
coverage by the LWO. Determinations as to whether this Lease is a public lease or 
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 other interpretations of the law are considered. In 
some circumstances, applications for exemption must be reviewed periodically. The City 
of Los Angeles will notify the Tenant in writing about any redetermination by the City of 
Los Angeles of coverage or exemption status. To the extent the Tenant claims non
coverage or exemption from the provisions of the LWO, the burden shall be on the 
Tenant to prove the non-coverage or exemption.

23.6.3. Compliance. If the Tenant is not initially exempt from the LWO, the 
Tenant will comply with all of the provisions of the LWO, including payment to 
employees at the minimum wage rates, effective on the Commencement Date. If the 
Tenant is initially exempt from the LWO, but later no longer qualifies for any exemption, 
the Tenant will, at such time as the Tenant 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 Lease and the Landlord shall be entitled to terminate this Lease and 
otherwise pursue legal remedies that may be available, including those set forth in the 
LWO, if the City of Los Angeles determines that the Tenant 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 Lease. Nothing in this Lease 
shall be construed to extend the time periods or limit the remedies provided in the LWO.

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

Nondiscrimination and Equal Employment Practices.23.8.

23.8.1. Federal Non-Discrimination Provisions.
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The Tenant for itself, its 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 Demised Premises or the other Tenant Areas, for a 
puipose for which a Department of Transportation program or activity is extended 
or for another purpose involving the provision of similar services or benefits, the 
Tenant will 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.

(a)

The Tenant for itself, its 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 the 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 Tenant will use the Demised Premises and 
the other Tenant Areas 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.

(b)

The Tenant 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 Tenant or its transferee for the 
period during which Federal assistance is extended to the airport program, except 
where Federal assistance is to provide, or is in the form of personal property or 
real property or interest therein or structures or improvements thereon. In these 
cases, the provision obligates the party or any transferee for the longer of the 
following periods: (a) the period during which the property is used by the sponsor 
or any transferee for a purpose for which Federal assistance is extended, or for 
another purpose involving the provision of similar services or benefits; or (b) the 
period during which the airport sponsor or any transferee retains ownership or 
possession of the property. •

(c)

The Tenant will furnish its services on a reasonable and not 
unjustly discriminatory basis to all users, and charge reasonable and not unjustly 
discriminatory prices for each unit or service, provided that the Tenant may be 
allowed to make reasonable and nondiscriminatory discounts, rebates, or other 
similar types of price reductions to volume purchasers.

(d)

The Tenant will insert the provisions found in clauses (c) and (d) 
of this Section 23.8.1 in any sublease, assignment, license, or permit by which the

(e)
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Tenant grants a right or privilege to any Person to render accommodations or 
services to the public at the Tenant Areas.

23.8.2. City Non-Discrimination Provisions.

Non-Discrimination In Use Of Premises. There shall be no 
discrimination against or segregation of any person, or group of persons, on 
account of race, religion, national origin, ancestry, sex, sexual orientation, age, 
physical handicap, marital status, domestic partner status, or medical condition in 
the lease, sublease, transfer, use, occupancy, tenure, or enjoyment of the Tenant 
Areas or any part of the Tenant Areas or any operations or activities conducted on 
the Demised Premises or any part of the Tenant Areas. Nor shall the Tenant or 
any person claiming under or through the Tenant 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 Tenant Areas. Any sublease or assignment that may be permitted under 
this Lease shall also be subject to all non-discrimination clauses contained in this 
Section 23.8.2.

(a)

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

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

(c)

Affirmative Action Program. If the total payments to the Landlord 
under this Lease are $100,000 or more, this provision shall apply. During the 
performance of this Lease, the Tenant will comply with Section 10.8.4 of the Los

(d)
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Angeles Administrative Code (“Affirmative Action Program”), a copy of which is 
attached hereto for convenience as Exhibit P. By way of specification but not 
limitation, under Sections 10.8.4.E and 10.8.4.F of the Los Angeles 
Administrative Code, the failure of the Tenant to comply with the Affirmative 
Action Program provisions of this Lease may be deemed to be a material breach 
of this Lease. No such finding shall be made or penalties assessed except upon a 
full and fair hearing after notice and an opportunity to be heard has been given to 
the Tenant. Upon a finding duly made that the Tenant has failed to comply with 
the Affirmative Action Program provisions of this Lease, this Lease may be 
forthwith terminated, cancelled or suspended.

Taxes. Permits and Licenses. The Tenant will pay any and all taxes of whatever 
character that may be levied or charged upon the Demised Premises, or upon the Tenant’s 
improvements, fixtures, equipment, or other property thereon or upon the Tenant’s use thereof. 
The Tenant will also pay all license or permit fees necessary or required by law or regulation for 
the conduct of the Tenant’s business or use of the Tenant Areas. By executing this Lease and 
accepting the benefits hereof, a property interest in the nature of a “possessory interest” may be 
created in the Tenant. If such a possessory interest is deemed to be created, the Tenant, as the 
party in whom the possessory interest is vested, will be subject to the payment of the property 
taxes levied upon the possessory interest. The Tenant may contest the validity and applicability 
of any taxes or fees, and during the period of any lawful contest, the Tenant may refrain from 
making, or direct the withholding of, any such payment without being in breach of the provisions 
of this Section 23.9. Upon a final determination in which the Tenant is held responsible for such 
taxes or fees, the Tenant will promptly pay the required amount plus all legally imposed interest, 
penalties and surcharges. If all or any part of such taxes, fees, penalties or surcharges are 
refunded to the Landlord, the Landlord will remit to the Tenant such sums to which the Tenant is 
legally entitled.

23.9.

23.10. Visual Artists’ Rights Act. The Tenant will 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., (collectively, “VARA”) on or about the Tenant 
Areas without first obtaining a written waiver from the artist of all rights under VARA, 
satisfactory to the Landlord and approved as to form and legality by the City Attorney. The 
waiver shall be in full compliance with VARA and shall name the Landlord as a party for which 
the waiver applies. The Tenant will not install, or causing to be installed, any piece of artwork 
covered under VARA at the Tenant Areas without the prior approval and waiver of the Landlord. 
Any work of art installed at the Tenant Areas without such prior approval and waiver shall be 
deemed a trespass, removable by the Landlord, upon three days’ written notice, with all costs, 
expenses, and liability therefor to be borne exclusively by the Tenant.

23.11. Alternative Fuel Vehicle Requirement Program. The Tenant shall comply with the 
provisions of the alternative fuel vehicle requirement program (the "Alternative Fuel Vehicle 
Requirement Program"). The rules, regulations and requirements of the Alternative Fuel Vehicle 
Requirement Program are attached as Exhibit O and made a material term of this Lease. The 
Tenant shall complete and submit to the Landlord the vehicle information required on the 
reporting form accessible online at https://online.lawa.org/altfuel/ on a semi-annual basis. The 
reporting form may be amended from time to time by the Landlord.
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Notices. Any notice or other communication required or permitted to be given, 
rendered or made by either party to the other, by any provision of this Lease or by any applicable 
law or requirement of public authority, shall (unless otherwise expressly set forth herein) be in 
writing and shall be deemed to have been properly given, rendered or made, if delivered by hand 
or received by certified mail, postage prepaid, return receipt requested, or delivered by nationally 
recognized overnight cornier service, delivery service prepaid, or delivered by telecopier, in any 
case addressed as follows:

24.

If to the Landlord:

Department of Airports
1 World Way
Post Office Box 92216
Los Angeles, California 90009-2216
Attention: CEO

Telecopier No. (310) 646-0523

with a copy to:

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

Telecopier No. (310) 646-9617

Electronic Mail address: CDG-Tenant-Notices@lawa.org

If to the Tenant:

to the addresses shown on the Basic Information Schedule under the heading 
“Tenant Addresses for Notices”.

The Landlord or the Tenant may from time to time, by notice, designate a different or additional 
address within the United States or attention designation for communications intended for it. 
Any notice or other communication given by certified mail shall be deemed given as of the date 
of delivery as indicated on the return receipt, or when the delivery is first refused. Any notice or 
other communication delivered by a nationally recognized overnight courier service shall be 
deemed delivered on the Business Day following the day upon which the notice or other 
communication was delivered to the courier. Any notice or other communication delivered by 
telecopier shall be deemed delivered when the transmission is actually received, if received 
during normal business hours, otherwise the notice or other communication, if received, shall be 
deemed delivered on the following Business Day. Any notice or other communication may be 
given on behalf of the Landlord or the Tenant by their respective attorneys, provided that the
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attorneys represent their capacity as such in the notice or other communication.

Definitions. The terms defined in this Section 25 shall have, for all puiposes of 
this Lease, the meanings herein specified unless unambiguously required to the contrary by their 
context.

25.

“AA Renovations” means those Terminal Renovations which are unique to the Tenant’s 
operations at the Terminals and could not easily be utilized by other Airlines operating at the 
terminal such as (i) movable trade furniture, fixtures and equipment, and (ii) other certain 
improvements located on or affixed to the Demised Premises.

“Active Loading” has the meaning given to it in the T4/5 Scheduling Protocols or the 
Airport-Wide Scheduling Protocols.

“Active Periods” has the meaning given to it in the T4/5 Scheduling Protocols or the 
Airport-Wide Scheduling Protocols.

“Active Unloading” has the meaning given to it in the T4/5 Scheduling Protocols or the 
Airport-Wide Scheduling Protocols.

“Affiliate” means any air transportation company that (i) is a parent or subsidiary of the 
Tenant, or (ii) operates at the Airport under a trade name of the Tenant and uses the Tenant’s 
two-letter designator code for its flights serving the Airport, or (iii) operates at the Airport using 
a trade name of a parent or subsidiary of the Tenant and uses the two-letter designator code of 
such parent or subsidiary for its flights serving the Airport. The list of the Tenant’s current 
Affiliates is attached hereto as Schedule 5. Upon the Tenant providing prior written notice to the 
CEO, including a brief explanation as to how such additional Person satisfies the definition of 
“Affiliate,” Schedule 5 shall be updated by the Landlord provided that the Landlord agrees with 
such explanation, subject to City Attorney approval as to form, without prior Board or City 
Council approval. The Tenant shall also provide the Landlord with written notice if at any time a 
Person on the list shall no longer be considered an Affiliate of the Tenant for purposes of this 
Lease and the Landlord shall, subject to City Attorney approval as to form, without prior Board 
or City Council approval, update Schedule 5 to reflect such change.

“Airline” means an Air Carrier or Foreign Air Carrier as defined in 49 U.S.C. § 
40102(a)(2) & (a)(21), respectively.

'Airport” means Los Angeles International Airport in Los Angeles, California.

“Airport Engineer” means the Chief Airports Engineer of the Airport from time to time, 
as successors to that position may be designated (by whatever title).

“Apply.” “Applied.” or “Application” mean any installation, handling, generation, 
storing, treatment, application, use, disposal, discharge, release, manufacture, refinement, 
presence, migration, emission, abatement, removal, transportation, or any other activity of any 
type in connection with or involving Hazardous Materials by the Tenant or its officers, 
employees, contractors, assignees, sublessees, agents or invitees.
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“Base Rate” means the annualized interest rate which shall be established by taking the 
closing yield of the 10-Year U.S. Treasury Note on the Lease Commencement Date (as 
published in the Wall Street Journal or such other mutually agreed upon source) and adding 200 
basis points. If the Lease Commencement Date falls on a Business Day when commercial banks 
in New York, New York are required or authorized to remain closed, then the 10-Year U.S. 
Treasury yield in effect on the next Business Day plus 200 basis points shall be used to establish 
the Base Rate as long as commercial banks in New York, New York are not required or 
authorized to remain closed on such date.

“Base Rent” means the rental payable for the use of the Demised Premises in monthly 
installments as provided in Section 4. As of the Lease Commencement Date, the Base Rent is 
the Tenninal Buildings Charge.

“Basic Information Schedule” means the schedule containing certain basic information 
and sample calculations relating to this Lease, including the rates and charges applicable to the 
Tenant in effect as of the Lease Commencement Date, and attached to this Lease as Schedule 2.

“Board” means the Board of Airport Commissioners of the Department of Airports of the 
City of Los Angeles, California.

“Board-Approved DTIP Projects” means a DTIP Project that has been approved for 
purchase by the Board.

“Boarding Devices” means passenger loading bridges, plane mates and other devices, if 
any, operated by an airline to assist with passenger loading and unloading from aircraft, 
including remotely parked aircraft.

“Business Day” means any day excluding Saturdays, Sundays, and any other day 
designated as a holiday under the federal laws of the United States or under the laws of the State 
of California or the City of Los Angeles.

'Capital Costs” means all capital costs of the Airport, including the following:

debt service (net of Passenger Facility Charges) allocable to bond-funded Capital(a)
Improvements;

debt service coverage allocated in accordance with stated bond covenant(b)
requirements;

amortization allocable to Capital Improvements funded with airport revenue, 
based on the economic life for each Capital Improvement and calculated using an interest 
rate set to equal the average all-in cost of Airport debt sold by the Landlord during the 
calendar year when such Capital Improvement is put in service, or if no Airport debt was 
sold, set to equal comparable published average borrowing costs.

(c)

“Capital Improvement” means any improvement or item or related group of items 
acquired, purchased, leased or constructed to improve, maintain or develop the Airport, as well
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as any extraordinary or substantial expenditure whose object is to preserve, enhance or protect 
the Airport that, in accordance with generally accepted accounting principles consistently 
applied, is capitalized by the Landlord.

“CEO” means the chief executive officer of the Department of Airports of the City of Los 
Angeles, California, or his or her designee.

'City Attorney” means the Office of the City Attorney of the City of Los Angeles.

'City Council” means the Los Angeles City Council.

“Common Use Areas”, previously referred to as “Joint Use Areas” under the Tariff, 
means the space in any terminal at the Airport designated by the CEO to be used in common by 
one or more Airlines or otheiwise benefitting one or more Airlines for operations and include, 
without limitation, Common Use Holdrooms, Common Use Ticket Counters, Common Use 
Baggage Claim Areas and Common Use Outbound Baggage System Areas.

“Common Use Baggage Claim Areas” means the space in any terminal at the Airport 
(excluding the FIS Areas) designated by the CEO to be used in common with other Airlines for 
the delivery of inbound baggage to arriving passengers, including the baggage recheck areas and 
the areas where Common Use Baggage Claim Systems are located. ■

“Common Use Baggage Claim System” means equipment that delivers inbound baggage 
to arriving passengers.

“Common-Use Gate” means a Gate in a terminal at the Airport to which preferential use 
has not been assigned to any Airline.

“Common Use Holdrooms” means the space in any terminal at the Airport designated by 
the CEO to be used in common with other Airlines for passenger holdrooms and gate areas.

“Common Use Outbound Baggage System” means equipment that sorts outbound 
baggage for delivery to departing aircraft.

“Common Use Outbound Baggage System Areas” means the space in any terminal at the 
Airport designated by the CEO to be used in common with other Airlines for the sorting of 
outbound baggage for delivery to departing aircraft and includes the areas that the Common Use 
Outbound Baggage System is located.

“Common Use Ticket Counters” means the space in any terminal at the Airport 
designated by the CEO to be used in common with other Airlines for ticket counters and 
associated queuing space.

“CPI” means the Consumer Price Index for All Urban Consumers (CPI-U), as published 
from time to time by the U.S. Department of Labor, Bureau of Labor Statistics, for the Los 
Angeles-Riverside Orange County area, All Items (1982-84 = 100), or, if that index shall cease 
to be regularly published, such replacement index (adjusted for any difference in base year and 
absolute amount) as shall from time to time be published by the Bureau. If the U.S. Department
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of Labor ceases to publish such an index, the Landlord will adopt in its place a comparable index 
published at the time of the cessation by a responsible financial periodical, if any. If there is no 
comparable index published by a responsible financial periodical, the Landlord will adopt any 
other comparable index available, and make any adjustments required thereto to reflect the 1982
84 = 100 base year. In addition, if the method of calculating the consumer price index changes 
in any way, for the purposes of this Lease, the CPI shall be determined without giving effect to 
the new methods, and the CPI shall continue to be calculated in the manner as of the Lease 
Commencement Date. Any adjustments to the CPI (if it is calculated differently) shall be made 
by the Landlord, subject to the Tenant’s right to reasonably approve the adjustments.

“Critical Portion” means any portion of the Tenant Areas that, if not usable by the 
Tenant in its customary manner (taking into account any alternatives proposed by the Landlord) 
would, in the Tenant’s reasonable judgment, render the balance of the Tenant Areas insufficient 
for the proper and ordinary conduct of the Tenant’s operations.

“Demised Premises” means the space (if any) demised for the exclusive use of the Tenant 
under this Lease, consisting of approximately the number of square feet reflected on the Basic 
Information Schedule under the heading “Demised Premises”, located in the Terminals and 
shown in heavy black outline on the Airport Engineer’s Drawing described on the Basic 
Information Schedule under the heading “Demised Premises”, a copy of which is attached to this 
Lease as Exhibits B-l. B-2 and B-3.

“Deplaned Domestic Passengers” means the actual number of passengers, not 
including the flight crew, disembarking from a domestic flight at the Terminals and shall include 
passengers clearing customs and immigration in the country that his or her flight originated from, 
disembarking from an international flight at the Airport.

“Deplaned International Passengers” means the actual number of passengers 
disembarking from an international flight, not including the flight crew or passengers clearing 
customs and immigration in the country that his or her flight originated from, disembarking from 
an international flight at the Airport.

“discretion” means sole and absolute discretion; any provision of this Lease referring to 
the exercise by the Landlord or the Tenant of its discretion, whether in those words or words of 
similar import, shall (unless expressly subject to a different standard) permit the party exercising 
its discretion to do so in any manner and for any reasons it chooses, and, to the maximum extent 
permitted by law, the exercise of that discretion is not intended to be reviewable by any judicial 
or regulatory authority.

“DTIP” means a definitive terminal improvement plan to be submitted for approval to the 
CEO in connection with Terminal Renovations under Section 2.2.4.

DTIP Projects” means the projects listed in the CEO-approved DTIPs pursuant to
Section 2.2.4.
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“Enplaned Passengers” means the actual number of passengers, not including the flight 
crew or international in-transit passengers, but including both originating and connecting 
passengers, embarking on a flight at the terminals at the Airport.

“Environmental Losses” means all costs and expenses of any kind (including remediation 
expenses), damages, fines and penalties incurred in connection with any violation of and 
compliance with Environmental Requirements and all losses of any kind attributable to the 
diminution of value, loss of use or adverse effects on marketability or use of any portion of the 
Demised Premises, the Terminal or the Airport.

“Environmental Requirements” means all present and future governmental statutes, 
codes, ordinances, regulations, rules, orders, permits, licenses, approvals, authorizations and 
other requirements of any kind applicable to Hazardous Materials.

'Execution Date” means the date above the Tenant’s signature on the signature page.

“First Option Date” means ninety (90) days after the Non-Proprietary Terminal 
Renovations Component Completion Date of the first completely constructed DTIP Projects 
Non-Proprietary Terminal Renovations Component.

“FIS Areas.” previously referred to as the “International Joint Use Areas” under the 
Tariff, means the space in the terminals at the Airport designated by the CEO to be used in 
common with other Airlines for federal inspection services (including sterile corridors, customs 
areas, baggage service areas, customs baggage claim areas, cashier areas, interline baggage 
areas, immigration inspection areas, storage areas, locker areas, federal inspection service swing 
areas, conference room areas and registration areas), offices for federal agencies, restrooms 
included in or adjacent to the foregoing areas, transit lounge space and other in transit facilities 
for international passengers.

“Force Majeure” means an event or effect beyond a party’s reasonable control (financial 
inability excepted) such as a strike, lockout, embargo, unavailability of services, labor or 
materials, wars, insurrections, rebellions, civil disorder, terrorism, declaration of national 
emergencies, or acts of God.

“Foreign Flag Airlines” means Airlines that are not certificated under Section 401 of the 
Federal Aviation Act of 1958.

Gate” means the gate position and the adjacent aircraft loading area.

“Guarantor” means, if the Tenant’s obligations under this Lease have been guaranteed by 
any Person, the guarantor under the Guaranty, the identity of which is reflected in the Basic 
Information Schedule under the heading “Guaranty”.

“Guaranty” means the guaranty to and in favor of the Landlord of the Tenant’s 
obligations under this Lease, if the Tenant’s obligations under this Lease have been guaranteed 
by any Person, reflected in the Basic Information Schedule under the heading “Guaranty”.
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“Hazardous Materials” means any substance (i) that now or in the future is regulated or 
governed by, requires investigation or remediation under, or is defined as a hazardous waste, 
hazardous substance, extremely hazardous waste, hazardous material, hazardous chemical, toxic 
chemical, toxic substance, cancer causing substance, substance that causes reproductive harm, 
pollutant or contaminant under any governmental statute, code, ordinance, regulation, action, 
case law, rule or order, and any amendment thereto, including the Comprehensive Environmental 
Response Compensation and Liability Act, 42 U.S.C. §9601 etseq., and the Resource 
Conservation and Recovery Act, 42 U.S.C. §6901 et seq., (ii) that is toxic, explosive, corrosive, 
flammable, radioactive, carcinogenic, mutagenic, or otherwise hazardous, including aviation 
fuel, jet fuel, gasoline, diesel, petroleum hydrocarbons, polychlorinated biphenyls (PCBs), 
asbestos, radon and urea formaldehyde, (iii) the presence of which at the Terminal causes or 
threatens to cause a nuisance at the Terminal or adjacent property, or poses or threatens to pose a 
hazard to the health or safety of persons on or about the Teiminal or adjacent property, or (iv) the 
presence of which on adjacent property could constitute a trespass by the Tenant.

“herein”, “hereof’, “hereto”, “hereunder” and similar terms contained in this Lease refer 
to this Lease as a whole and not to any particular Section, paragraph or provision of this Lease.

“including” and “include” mean including or include without limiting the generality of 
any description preceding that term; for the purposes of this Lease the rule of eiusdem generis 
shall not be applicable to limit a general statement, followed by or referable to an enumeration of 
specific matters, to matters similar to the matters specifically mentioned.

“Insurance Requirements” means all terms of any insurance policy covering the Tenant 
or covering or applicable to the Teiminal or any part thereof, all requirements of the issuer of the 
policy, and all orders, rules, regulations and other requirements of the National Board of Fire 
Underwriters (or any other body exercising similar functions) applicable to or affecting the 
Terminal or any part thereof or any use or condition of the Terminal or any part thereof.

Interest Costs” means, with respect to any Terminal Renovations,

With respect to funds provided by an approved Lender under a Credit Facility, all 
interest costs payable under the terms of such Credit Facility, net of any interest income earned 
by the Tenant from deposits of Credit Facility proceeds into interest-bearing accounts. If 
applicable and not included in interest payable under the Credit Facility, capitalized interest and 
any commercially reasonable fees and costs arising from the Credit Facility will be eligible 
interest costs.

(a)

With respect to funds provided by the Tenant for Non-Proprietary Renovations(b)
('“Tenant Expenditures”):

(i) For Tenant Expenditures made prior to the Lease Commencement Date, 
interest costs shall be calculated using the Base Rate, with interest accruing only after the 
Effective Date.
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For additional Tenant Expenditures made after the Lease Commencement 
Date, interest costs shall be calculated using the Base Rate compounded on a monthly 
basis beginning on the date such Tenant Expenditures are made.

(ii)

(iii)
the acquisition by the Landlord of the associated Non-Proprietary Renovation component 
pursuant to the terms of this Lease (i.e., either through purchase or full satisfaction of a 
rental credit provided to the Tenant over the remaining term of the Lease) or upon the 
refunding of any such Tenant Expenditures (including any capitalized interest to date 
thereon) pursuant to a Landlord-approved Credit Facility.

Interest costs on Tenant Expenditures shall continue to accrue until either

The foregoing interest costs shall be calculated on the basis of the actual 
number of days elapsed and the actual number of days in the applicable calendar year.

(iv)

Notwithstanding the foregoing, the total Interest Costs payable by Landlord to 
Tenant under the terms of the Lease must not exceed One Hundred Twenty-Five Million Dollars 
($125,000,000.00).

(c)

“Landing Fee” means the landing fees and charges payable by the Tenant under the terms 
of any operating permit issued by the Landlord and held by the Tenant as an air earner or as 
established by any resolution of the Board.

“Landlord” means the City of Los Angeles, acting by and through the Board of Airport 
Commissioners of its Department of Airports, in its capacities as the landlord and the licensor 
under this Lease.

“Large Aircraft” has the meaning given to it in the T4/5 Scheduling Protocols or the 
Airport-Wide Scheduling Protocols.

“Lease” means this Terminal Facilities Lease and License Agreement and the Schedules 
and Exhibits hereto, as amended from time to time.

“Lease Year” means the fiscal year of the Landlord, which is currently the year beginning 
on July 1 and ending on the following June 30, or any other fiscal year as may from time to time 
be adopted by the Landlord.

“Legal Requirements” means all laws, statutes, codes, acts, ordinances, charters, orders, 
judgments, decrees, injunctions, mles, regulations, permits, licenses, authorizations, directions 
and requirements of all governments, departments, commissions, boards, courts, authorities, 
agencies, officials and officers, foreseen or unforeseen, ordinary or extraordinary, that now or at 
any time hereafter may be applicable to the Tenant or to the Terminal, or to the Airport or any 
part thereof.

'Loading Bridge” means the passenger loading bridge(s) in the Terminals owned by the
Landlord.

Maximum Acquisition Amount” means the maximum amount that the Landlord will pay
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to the Tenant, either in the form of cash payments or rental credits, pursuant to the terms of this 
Lease, which shall be no more than One Billion Six Hundred Fifteen Million Dollars 
($1,615,000,000). The amounts that may comprise the Maximum Acquisition Amount include 
the T4 Additional Assets, Minimum Improvement Requirement, the T4 Hydrant Fuel System, 
the Term Investment Projects that may be approved for purchase by the Board, and the City 
Redemption Amount Contribution.

“Minimum Performance Levels” has the meaning given to it in the T4/5 Scheduling 
Protocols or the Airport-Wide Scheduling Protocols.

“Minimum Utilization Requirement” has the meaning given to it in the T4/5 Scheduling 
Protocols or the Airport-Wide Scheduling Protocols.

“MSC” means the midfield satellite concourse adjacent to Bradley West that is under 
construction at the Airport as of the Lease Commencement Date.

“Non-Active Periods” has the meaning given to it in the T4/5 Scheduling Protocols or the 
Airport-Wide Scheduling Protocols.

“Non-Proprietary Airline Renovations” means the Minimum Improvement Requirement 
and the DTIP Projects that are Non-Proprietary Renovations and are located in the Demised 
Premises. Pursuant to Sections 2.2.3 and 2.2.4. the parties will identify the Non-Proprietary 
Renovations prior to any construction.

“Non-Proprietary Airline Renovations Component” means each of the components of the 
Non-Proprietary Airline Renovations located in the Terminals as identified in Schedule 1-D or in 
the CEO-approved DTIP, as applicable.

“Non-Proprietary Airline Renovations Component Acquisition Cost” means the actual 
expenses incurred by the Tenant for any of the Non-Proprietary Airline Renovations 
Components, including the Interest Costs incurred for the Non-Proprietary Airline Renovations 
Component, as verified by the Landlord and as certified by an officer of the Tenant in a written 
declaration.

“Non-Proprietary Airline Renovations Component Completion Date” means, for each 
Non-Proprietary Airline Renovations Component, the date that the following has occurred: (i) 
the Tenant has completed all requirements under this Lease and the construction approval 
permits issued by the Landlord for the Non-Proprietary Airline Renovations Component and (ii) 
the Tenant has requested payment and provided the Landlord with 1. a written declaration by an 
officer of the Tenant that certifies the actual expenses incurred by the Tenant for the Non
Proprietary Airline Renovations Component and 2. proof of payment, including, but not limited 
to, copies of invoices, of the actual expenses incurred by the Tenant for the Non-Proprietary 
Airline Renovations Component.

“Non-Proprietary Renovations” means (i) those Terminal Renovations that could readily 
be utilized by other Airlines operating at the Terminals without substantial additional costs to 
such Airlines and (ii) those Terminal Renovations that are infrastructure related for the Terminal
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buildings, such as electrical work, ductwork, plumbing work, fire alarm upgrades, and HVAC 
upgrades.

means the Minimum Improvement 
Requirement and the DTIP Projects that are Non-Proprietary Renovations and are not located in 
the Demised Premises. Pursuant to Sections 2,2.3 and 2.2.4. the parties will identify the Non
Proprietary Renovations prior to any construction.

“Non-Proprietary T erminal Renovations'

‘Non-Proprietary Terminal Renovations Acquisition Cost” means the actual expenses 
incurred by the Tenant for the Non-Proprietary Terminal Renovations, including the Interest 
Costs incurred for the Non-Proprietary Terminal Renovations, as verified by the Landlord.

‘Non-Proprietary Terminal Renovations Component” means each of the components of 
the Non-Proprietary Terminal Renovations located in the Terminals as identified in Schedule 1- 
D or in the CEO-Approved DTIPs, as applicable.

‘Non-Proprietary Terminal Renovations Component Acquisition Cost” means the actual 
expenses incurred by the Tenant for any of the Non-Proprietary Terminal Renovations 
Components, including the Interest Costs incurred for the Non-Proprietary Terminal Renovations 
Component, as verified by the Landlord and as certified by an officer of the Tenant in a written' 
declaration.

‘Non-Proprietary Terminal Renovations Component Completion Date” means, for each 
Non-Proprietary Terminal Renovations Component, the date that the following has occurred: (i) 
the Tenant has completed all requirements under this Lease and the construction approval 
permits issued by the Landlord for the Non-Proprietary Terminal Renovations Component and 
(ii) the Tenant has requested payment and provided the Landlord with 1. a written declaration by 
an officer of the Tenant that certifies the actual expenses incurred by the Tenant for the Non
Proprietary Terminal Renovations Component and 2. proof of payment, including, but not 
limited to, copies of invoices, of the actual expenses incurred by the Tenant for the Non
Proprietary Terminal Renovations Component.

“Operations and Maintenance Charge” means a charge assessed to Aeronautical Users 
_ through the Terminal Buildings Charge and the Common Use Areas rates and charges that is 

based on an equalized rate for the recovery of the Operations and Maintenance Expenses and 
Reserve Deposits that are included in the Operations and Maintenance Requirement (defined in 
the Rate Methodology).

“Operations and Maintenance Expenses.” previously referred to as “Terminal Expenses' 
under the Tariff, means the total operation and maintenance expenses of the Airport.

“Passenger Facility Charges” means passenger facility charges remitted to the Landlord 
under 49 U.S.C. § 40117 and 14 C.F.R. Part 158 as they may be amended from time to time.

“Passenger Terminal Apron Area” means those areas of the airfield co-located with the 
Tenant’s Preferential-Use Gate designated by the CEO for the parking of passenger aircraft and
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ramp equipment, and the loading and unloading of passenger aircraft, which areas are subject to 
change from time to time.

“Person” means a corporation, an association, a partnership, a limited liability company, 
an organization, a trust, a natural person, a government or political subdivision thereof or a 
governmental agency.

“Potential WB Facility” means, if and when built by the Landlord, a new concourse or 
terminal constructed at the Airport with at least eight Wide Body Aircraft contact Gates.

“Potential WB Facility Gate Use Date” means the earlier of the date that at least five 
Gates to be developed for a Potential WB Facility are actively being used for enplaning and 
deplaning passengers.

“Preferential-Use Boarding Facilities” means a Gate designated as preferential-use, and 
associated facilities necessary for an airline’s operations at such Gate including the passenger 
holdroom, seating, and Boarding Devices.

‘Preferential-Use Gate” means a Gate designated as preferential-use.

“Pro rata” means that the other Airline’s share of costs associated with its use of the 
Tenant’s Preferential-Use Boarding Facilities or any portion thereof, shall be assessed on the 
basis of its respective share of all operations (including the Tenant’s) using said premises or 
portion thereof.

“Public Area” means sidewalks, concourses, corridors, lobbies, passageways, restrooms, 
elevators, escalators and other similar space made available by the Landlord from time to time 
for use by passengers, the Landlord and Airline employees and other members of the public, as 
designated by the CEO.

“Regauged T5 Gate” means a new Aircraft Design Group III Gate in Terminal 5 to be 
constructed during the Term pursuant to the Lease. ;

“Reimbursement Rate” means, as of any date of determination, the annual rate of interest 
equal to two per cent per annum in excess of the fixed rate of interest quoted in The Bond Buyer 
25 Revenue Bond Index (or, if that index is no longer published, such successor or replacement 
index or similar index selected by the Landlord) for fixed rate bonds having a term remaining to 
maturity of one year (with no credit enhancement) and bearing interest that is not excluded from 
gross income for federal income tax purposes.

“Rentable Area”, previously referred to as “Measured Area” under the Tariff, means any 
areas in the terminals at the Airport that are available for use by Airlines, other Aeronautical 
Users, concessionaires or the Landlord or other governmental users on an exclusive, common or 
preferential use basis, as designated by the CEO. Rentable Area does not include any areas that 
are located outside the terminals at the Airport nor does Rentable Area include any space (such 
as security checkpoints) used by federal governmental agencies (such as Customs and Border 
Patrol or the TSA) or local law enforcement agencies to carry out their operations at the Airport.
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“Reserve Deposits” means the amounts deposited to funds and accounts for operation and 
maintenance reserves, to satisfy debt service reserve requirements, and similar expense reserves 
under the terms of any applicable bond covenants or as required by the Los Angeles City 
Charter.

“RRT” means the remote regional terminal as described and delineated in Exhibit R that 
the Tenant is using as of the Lease Commencement Date pursuant to the terms of the Los 
Angeles International Airport Airport Facilities Use Terms and Conditions.

“Stipulated Rate” means the rate of interest per annum equal to the lesser of (a) 20% and 
(b) the maximum rate permitted by applicable law. .

“Substantial Destruction” means damage or destruction to the Tenant Areas making the 
Tenant Areas unfit for the Tenant’s normal operations and resulting from a cause not insured 
against in the policies of insurance maintained by the Tenant (and not required to be maintained 
by the Tenant under the provisions of Section 11.2V

“Superbay Hangar” means the aircraft maintenance hangar facility as described and 
delineated in Exhibit S that the Tenant is using as of the Lease Commencement Date pursuant to 
the terms of the UTC.

“Taking” means a temporary or permanent taking by a government or political 
subdivision thereof or by a governmental agency (or by any other Person exercising the power of 
condemnation or eminent domain) for public or quasi-public use of all or any part of the 
Terminal, or any interest therein or right accruing thereto, including, without limitation, any right 
of access thereto existing on the date hereof, as the result of or in lieu of or in anticipation of the 
exercise of the right of condemnation or eminent domain. No recapture by the Landlord of any 
portion of the Demised Premises, or exercise by the Landlord of any similar right under the 
terms of this Lease, shall constitute a Taking.

“Taking Date” means, in connection with a Taking, the earlier of the date on which title 
vests due to the Taking and the date on which possession of the property affected by the Taking 
is required to be, or is, delivered to or at the direction of the condemning authority.

“Tariff’ means the Los Angeles International Airport Passenger Terminal Tariff adopted 
by the Board, as may be amended from time to time.

“TBIT/MSC Average Utilization” means the average arriving seats plus departing seats 
per Gate per day (excluding the Tenant’s seats) on all TBIT/MSC Gates for any consecutive 12 
month period.

'TBIT/MSC Gates” means the collectively the Gates in TBIT and the MSC.

“Tenant” means the entity specified in the preamble to this Lease as the tenant and 
licensee under this Lease, and any permitted assignee from time to time of the leasehold estate 
and license created by this Lease.

Tenant Areas” means the Demised Premises and the Common Use Areas.
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“Tenant’s Property” means all podium or counter millwork, including back wall signage, 
furniture, furnishings, office equipment, books, records, office supplies, computers and related 
equipment, audio-visual equipment, telephone systems and equipment, art work and mgs 
installed at or located in the Tenant Areas at the expense of the Tenant and removable without 
damage to the Terminal that cannot be readily repaired.

“Term Investment Projects” means the Terminal Renovations as described in the DTIPs 
to expend the Term Investment Threshold other than the Minimum Improvement Requirement 
which do not require DTIPs.

“Term Investment Threshold” means One Billion Dollars ($1,000,000,000) which 
includes Interest Costs allocable to the Term Investment Projects and the Minimum 
Improvement Requirement.

“Terminal Airline Support Systems” means an information technology system, used to 
allocate terminal resources (gates, stands, ticket counters, baggage carousels, bag sortation piers, 
flight information displays, gate information displays, and public address systems) to assist 
Airlines with passenger processing.

“Terminal Renovations” means all proprietary and non-proprietary improvements in the 
Terminals that are approved and constructed pursuant to the terms of this Lease, including the 
Minimum Improvement Requirement, the Term Investment Projects, and any other projects 
listed in the CEO-approved DTIPs.

“Terminal Users” means, for any Terminal on any date, all passenger Airlines and other 
non-governmental Persons then leasing space at the Terminal, all passenger Airlines and other 
non-governmental Persons using space under the Tariff, and all other passenger Airlines and 
other non-governmental Persons then having other contractual arrangements with the Landlord 
for the use and occupancy of the Terminal, but excluding all itinerant and charter Airlines not 
leasing space at the Terminal and not signatories to a contractual arrangement with the Landlord 
having substantially the same economic provisions with respect to charges for the use of 
Common Use Areas and FIS Areas as those contained in the Tariff.

Terminals” means the airline passenger terminals at the Airport known as Terminal 4
and Terminal 5.

“TSA” means the United States Department of Homeland Security Transportation 
Security Administration, or its successor agency.

“Turn” means the active arrival and departure of an aircraft from a gate (including a 
remote gate) and may be measured in halves. The movement of an empty aircraft to or from a 
gate shall not constitute half a “Turn.”

“Unavoidable Delays” means delays due to strikes, acts of God, interruption of services, 
enemy action, terrorist acts, civil commotion, shortages of labor or supply or other similar causes 
beyond the reasonable control of the party whose action is required; but lack of funds shall not 
be deemed a cause beyond the control of the Tenant.
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“Unified Capital Charge” means a charge assessed to Aeronautical Users (defined in the 
Rate Methodology) through the Terminal Buildings Charge and the Common Use Areas rates 
and charges that is based on an equalized rate for the recovery of Capital Costs that are included 
in the Unified Capital Requirement (defined in the Rate Methodology).

'Wide Body Aircraft” means a jet airliner with two passenger aisles.

Miscellaneous.26.

26.1. Waiver. No provision of this Lease may be waived, discharged or modified 
without an instrument in writing, signed by the party against whom enforcement of the waiver, 
discharge or modification is sought. No waiver on behalf of the Landlord will be deemed 
binding upon the Landlord unless approved in writing as to form by the City Attorney. During 
any period in which an Event of Default shall have occurred and be continuing, or during the 
existence of any breach of the terms of this Lease that, after the lapse of time or the giving of 
notice (or both), would constitute an Event of Default, the Landlord’s acceptance of payments of 
the Base Rent or additional rent shall not be deemed a waiver of the Event of Default or breach. 
The failure of the Landlord or the Tenant to insist upon the strict performance of any provision 
of this Lease shall not be deemed a waiver and shall not bar the Landlord or the Tenant from 
thereafter insisting upon strict performance of the provision.

26.2. Surrender. No agreement to accept a surrender of this Lease shall be valid unless 
in writing signed by the Landlord.

26.3. Entire Agreement. This Lease contains the entire agreement between the 
Landlord and the Tenant relating to the subject matter hereof.

26.4. Rights Limited by Law. All rights, powers and remedies provided herein may be 
exercised only to the extent that the exercise thereof does not violate any applicable provision of 
law, and are intended to be limited to the extent necessary so that they will not render this Lease 
invalid, illegal, unenforceable or not entitled to be recorded, registered or filed under the 
provisions of any applicable law. If any term of this Lease or any application thereof shall be 
invalid or unenforceable, the remainder of this Lease and any other application of the term shall 
not be affected.

26.5. Certain Statutes. No provision of this Lease 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). The Tenant waives 
any right or benefit in any way related to the Airport or its operations to which the Tenant would 
otherwise be entitled as a result of the Uniform Relocation Assistance and Real Property 
Acquisition Policies Act of 1970, 49 U.S.C. 4601, et seq. (Public Law 91-646), Title 1, Division 
7, Chapter 16 of the California Government Code (Sections 7260, et seq.), or any other Legal 
Requirement conferring similar rights and benefits.

26.6. Approvals. Any approvals or consents required from or given by the Landlord 
under this Lease shall be approvals of the Department acting as the Landlord, and shall not relate
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to, constitute a waiver of, supersede or otherwise limit or affect the rights or prerogatives of the 
City of Los Angeles as a government, including the right to grant or deny any permits required 
for construction in the Tenant Areas or maintenance of the Demised Premises and the right to 
enact, amend or repeal Legal Requirements, including those relating to zoning, land use, and 
building and safety. Any requirement in this Lease that an approval or consent be not 
unreasonably withheld shall also be deemed to require that the approval or consent be not 
unreasonably delayed. Any other requirement in this Lease that an approval or consent be 
obtained shall entitle the party whose approval or consent is required to withhold the approval or 
consent in its discretion. No approval or consent on behalf of the Landlord will be deemed 
binding upon the Landlord unless approved in writing as to form by the City Attorney.

26.7. Certain Amendments. If the City Attorney shall determine that any provision of 
this Lease is in conflict with any Legal Requirement or that any right otheiwise afforded to the 
Tenant under this Lease would (if exercised by the Tenant) result in a violation of any Legal 
Requirement, the Landlord may unilaterally amend this Lease to the extent necessary to bring 
this Lease into conformity with the Legal Requirement or to restrict the rights otherwise afforded 
to the Tenant to the extent necessary to prohibit the conduct that would result in the violation of 
the Legal Requirement, by delivering to the Tenant a notice specifying the text of the amendment 
and the date on which the amendment will become effective. Together with any notice 
amending the terms of this Lease as permitted by the preceding sentence of this Section 26.7. the 
Landlord will furnish to the Tenant an opinion of the City Attorney that specifies the conflict and 
the narrowest amendment, consistent with the remaining terms of this Lease, that would bring 
this Lease, as so amended, into conformity with the Legal Requirement or that would restrict the 
rights otheiwise afforded to the Tenant to the extent necessary to prohibit the conduct that would 
result in the violation of the Legal Requirement. No such amendment will become effective on 
fewer than 90 days’ notice to the Tenant, unless in the opinion of the City Attorney a shorter 
period of time is required in order to avoid any civil or criminal penalty. If the City Attorney 
shall determine that any policy of the Federal Aviation Administration, the U.S. Department of 
Transportation, the U.S. Transportation Security Administration, or any other federal or state 
regulatory agency shall have changed on or after the Commencement Date, whether or not the 
change shall have the force of law and whether or not the change shall have retroactive effect, 
the Landlord may unilaterally amend this Lease to the extent necessary to bring this Lease into 
conformity with the revised policy, by delivering to the Tenant a notice specifying the text of the 
amendment and the date on which the amendment will become effective. Together with any 
notice amending the terms of this Lease as permitted by the immediately preceding sentence of 
this Section 26.7. the Landlord will furnish to the Tenant an opinion of the City Attorney that 
specifies the change in policy and the narrowest amendment, consistent with the remaining terms 
of this Lease, that would bring this Lease, as so amended, into conformity with the new policy. 
No such amendment will become effective on fewer than 90 days’ notice to the Tenant, unless in 
the opinion of the City Attorney a shorter period of time is required in order to avoid any civil or 
criminal penalty. By agreeing to this Section 26.7 Tenant does not waive and Tenant hereby 
retains all of its rights to challenge the validity of any such Legal Requirement or policy change.

26.8. Time Periods. Unless otherwise specified, any reference to “days” in this Lease 
shall mean calendar days. Time of performance shall be of the essence of this Lease, provided 
that whenever a day is established in this Lease on or by which either the Landlord or the Tenant 
is required to perform any action (other than the Tenant’s obligation to make any payment of
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money required by this Lease), the time for performance shall be extended by the number of 
days (if any) during which the party whose performance is required is prevented from 
performing due to Unavoidable Delays.

26.9. Measurements. All measurements of (a) the Demised Premises, (b) the Common 
Use Areas, (c) the FIS Areas, and (d) any other relevant portion of the Terminal shall be made 
(except as required to the contrary by the express teims of this Lease) under ANSI/BOMA 
Z65.1-1996 (“Standard for Measuring Floor Area in Office Buildings”) or any other consistent 
methods from time to time adopted by the Landlord. Any measurements of the Rentable Area of 
any tenninal at the Airport shall be adjusted from time to time by the Landlord to take into 
account changes in the measurements of relevant portions of the teiminal. For the purposes of 
any computation of area required by this Lease, (a) the measurement of any area in any tenninal 
at the Airport will not be affected by the temporary unavailability of floor area in the such 
teiminal at the Airport due to maintenance, repairs, and construction activity in or affecting such 
terminal, and (b) additions to any area in any terminal at the Airport resulting from the 
construction of new improvements will not be included in the measurement of any area in such 
tenninal until the new improvements are placed in service. The computation by the Landlord of 
any area required by this Lease shall be deemed conclusive absent manifest error. If at any time 
the Landlord concludes that any computation of floor area measurement proves to have been 
incorrect, the Landlord will promptly disclose the inaccuracy to the Tenant, and the Landlord and 
the Tenant will promptly make such payments to the other as may be necessary to correct 
retroactively for the economic effect of the error.

26.10. Certain Exhibits and Deliveries. Exhibits to this Lease consisting of provisions of 
ordinances and the Administrative Code of the City of Los Angeles are attached to this Lease 
only as a matter of convenience. In the event of a conflict between the Exhibits to this Lease and 
the official text of the ordinance or Administrative Code provision, the official text shall govern. 
In order to illustrate the computation of the Base Rent and other financial matters relevant to this 
Lease, the Landlord has delivered or may deliver to the Tenant sample calculations in written or 
electronic form. In the event of a conflict between the sample calculations and the terms of this 
Lease, the terms of this Lease shall govern.

26.11. Other Agreements not Affected. The provisions of this Lease shall apply only to 
the Demised Premises and shall not modify in any respect any of the rights or obligations of the 
Landlord or the Tenant under any other lease or other agreement between them. Except as 
expressly provided in this Lease, no third-party is intended to be a beneficiary of the provisions 
of this Lease.

26.12. Subordination to Government Agreements. The Tenant’s rights and leasehold 
estate under this Lease shall be subordinate to the provisions of any existing or future agreement 
between the Landlord and the United States relating to the development, operation, or 
maintenance of the Airport.

26.13. No Joint Venture. The provisions of this Lease shall not be construed to create a 
joint venture or partnership between the Landlord and the Tenant.
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26.14. Counterparts. This Lease may be executed in several counterparts, each of which 
shall be an original, but all of which together shall constitute a single instrument.

26.15. Captions, etc. The captions, table of contents and cover page of this Lease are for 
convenience of reference only and shall not limit or otherwise affect the meaning hereof.

26.16. Waiver of Trial by Jury. The Landlord and the Tenant do hereby waive trial by 
jury in any action, proceeding or counterclaim brought by either of them against the other 
relating to any matters arising out of or in any way connected with this Lease, the relationship of 
the Landlord and the Tenant, the Tenant’s use or occupancy of the Demised Premises, or any 
other claims (except claims for personal injuiy or property damage) or any other statutory 
remedy.

26.17. Survival of Obligations. Unless expressly provided to the contrary, the 
obligations of the Landlord and the Tenant hereunder shall survive, to the extent previously 
accrued, any termination of this Lease, the expiration of the Term or the exercise by the Landlord 
or the Tenant of any of their respective remedies for the breach by the other of the provisions of 
this Lease.

26.18. Governing Law. Irrespective of the place of execution or performance, this Lease 
shall be governed by and construed and enforced in accordance with the laws of the State of 
California.

26.19. Interpretation. This Lease shall be construed without regard to any presumption 
or other rule requiring construction against the party causing this Lease to be drafted. Any 
references in this Lease to a specific Legal Requirement shall be deemed to include a reference 
to any similar or successor provision.

26.20. Successors and Assigns. The covenants, conditions and agreements contained in 
this Lease shall bind and inure to the benefit of the Landlord and the Tenant and their respective 
successors and, except as otherwise provided in this Lease, their assigns, and shall run with the 
land.

26.21. Attorneys’ Fees. In any action brought to enforce the terms of this Lease, the 
party substantially prevailing in the action shall be entitled to recover from the other party the 
prevailing party’s reasonable expenses of the action (including reasonable attorneys’ fees).

26.22. Authority. Except as expressly provided in this Section 26.22 to the contrary, (a) 
the powers of the Landlord under this Lease, including the power to interpret and implement the 
provisions of this Lease, have been delegated to and may be exercised by the CEO, and (b) any 
notice, election, approval or consent that this Lease by its terms requires or permits the Landlord 
to give may be given by the CEO, in each case as if exercised or given by resolution or order of 
the Board. Without limitation of the authority of the CEO under Sections 15.2.1. 17.2.1. 17.2.3. 
19.2. and 20.2 (after giving effect to the foregoing provisions of this Section 26.22), the CEO 
shall have the authority to bind the Landlord to any amendment of this Lease having the effect of 
increasing or decreasing by not more than $150,000 in any Lease Year the amounts payable by 
the Tenant to the Landlord under this Lease. The authority of the CEO under this Section 26.22
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shall not extend to either of the following actions without the prior approval or later ratification 
of the Board: (a) any extension of the Term for a period that, when added to the Term originally 
specified in this Lease, exceeds five years, or (b) any amendment of the terms of this Lease if the 
specific text of this Lease has been presented to and approved by the City Council of the City of 
Los Angeles. In taking any action under this Lease, the Tenant shall be entitled to rely on the 
authority of the CEO as specified in this Section 26.22.

[signature page follows]
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IN WITNESS WHEREOF, the Landlord and the Tenant have respectively executed this 
Lease as of the day and year first above written.

LANDLORD:

CITY OF LOS ANGELESAPPROVED AS TO FORM:

Michael N. Feuer, 
City Attorney By:

Chief Executive Officer 
Department of Airports

7Date:

By:
DepiTty/^ssiatanf City Attorney

TENANT:

ATTEST: AMERICAN AIRLINES, INC. 

Date: g-Jttk 2-&1
By:

Name: COoxAinfL & fax 
Title: CovpvaVe Secrem^ N^nip

Title'" Timothy Skipworth
Vice President * Airport Affairs & Facilities

[Corporate Seal]
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