April 3, 2025

CALL AND NOTICE OF A REGULAR MEETING OF THE
OPERATIONS AND DEVELOPMENT COMMITTEE
OF THE
BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY

NOTICE is hereby given that a regular meeting of the Operations and Development
Committee will be held on Monday, April 7, 2025, at 8:30 a.m., in the Airport Skyroom of
Hollywood Burbank Airport, 2627 N. Hollywood Way, Burbank, California 91505.

In addition to attending the meeting in person, members of the public may observe the
meeting telephonically and may offer comment in real time through the following number:

Dial In: (818) 862-3332

Terri Williams, Board Secretary
Burbank-Glendale-Pasadena Airport Authority

2627 N. Hollywood Way e Burbank, California 91505 e (818) 840-8840 e Fax: (818) 848-1173



REGULAR MEETING
OF THE
OPERATIONS AND DEVELOPMENT COMMITTEE
Airport Skyroom
Monday, April 7, 2025
8:30 a.m.

The public comment period is the opportunity for members of the public to address the
Committee on agenda items and on airport-related non-agenda matters that are within the
Committee’s subject matter jurisdiction. At the discretion of the presiding officer, public
comment on an agenda item may be presented when that item is reached

Members of the public are requested to observe the following decorum when attending or
participating in meetings of the Committee:

o Turn off cellular telephones and pagers.

e Refrain from disorderly or boisterous conduct, including loud, threatening, profane, or
abusive language, clapping, whistling, stamping, or other acts that disrupt or otherwise
render unfeasible the orderly conduct of the meeting.

e Ifyou desire to address the Committee during the public comment period, fill out a
speaker request card and present it to the Board Secretary.

e Confine remarks to agenda items or to airport-related non-agenda matters that are
within the Committee’s subject matter jurisdiction.

o Limit comments to three minutes or to such other period of time as may be specified by
the presiding officer.

The following activities are prohibited:

o Allocation of speaker time to another person.
o Video presentations requiring use of Authority equipment.

v Vv w

Any disclosable public records related to an open session item on a regular meeting agenda
and distributed by the Authority to the Committee less than 72 hours prior to that meeting
are available for public inspection at Hollywood Burbank Airport (2627 N. Hollywood Way,
Burbank) in the administrative office during normal business hours.

v Vv w

In accordance with the Americans with Disabilities Act of 1990, if you require a disability-
related modification or accommodation to attend or participate in this meeting, including
auxiliary aids or services, please call the Board Secretary at (818) 840-8840 at least 48 hours

prior to the meeting.
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AGENDA

Monday, April 7, 2025

1. Roll Call
2. Approval of Agenda
3. Public Comment
4. Approval of Minutes
a. March 17, 2025 [See page 1]
5. Items for Approval
a. Award of DAS-WIFI Concession Agreement [See page 4]

Staff seeks a recommendation from the Operations and Development Committee
to the Commission to award a proposed Cellular Carrier Neutral Host Distributed
Antenna System and Public Wireless System (“WIFI”’) Concession Agreement for
the Replacement Passenger Terminal Project to Boingo LLC.

b. Award of Professional Services Agreement
On-Call Project Management/Construction Management for Airfield Projects
Task Order No. 1 Authorization [See page 8]

Staff seeks an Operations and Development Committee (“Committee”)
recommendation to the Commission to award a Professional Services
Agreement (“Agreement”) for on-call project management and construction
management services to KDG Construction Consulting (“KDG”), in the not-
to-exceed amount of $750,000. The proposed Agreement with KDG will be for
airfield projects and will be task-order based for a term of one-year with two
one-year extension options available to the Authority. Staff is also seeking
the Committee’s recommendation to authorize the issuance of the first task
order for a not-to-exceed amount of $462,301 for construction management
services in conjunction with the recently awarded Runway Shoulder Blastpad
Rehabilitation project.

6. Items for Discussion

a. Transition from Aqueous Film-Forming Foam to Fluorine-Free Foam
Aircraft Rescue and Firefighting [See page 12]

The purpose of this staff report is to provide the Operations and Development
Committee with an update on the required transition from Aqueous Film-Forming
Foam (“AFFF”) to Fluorine-Free Foam for Aircraft Rescue and Firefighting fire
suppression applications. This transition is being mandated due to the increased
environmental and health concerns regarding the long-term effects from pre and
polyfluoroalkyl substances found in AFFF formulations.
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7. lItems for Information
a. Committee Pending Iltems [See page 15]

8. Adjournment
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4.a.
Subject to approval

MINUTES OF THE REGULAR MEETING OF THE
OPERATIONS AND DEVELOPMENT COMMITTEE
BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY

MONDAY, MARCH 17, 2025

A regular meeting of the Operations and Development Committee was called to order on this date in the
Airport Skyroom, 2627 N. Hollywood Way, Burbank, California, at 8:30 a.m., by Commissioner Hampton.

1. ROLL CALL
Present:

Absent:

Also Present:

2. Approval of Agenda

Motion

Motion Approved
3. Public Comment

4. Approval of Minutes

a. February 18, 2025

Motion

Motion Approved

MINUTES\OPERATIONS\3-17-2025

Commissioners Hampton and Talamantes

Commissioner Asatryan

Staff: John Hatanaka, Executive Director;

Scott Kimball, Deputy Executive Director, Business
Development; Stephanie Gunawan-Piraner, Deputy
Executive Director, Planning and Development

Commissioner Talamantes moved approval
of the agenda; seconded by Commissioner
Hampton.

The agenda was approved (2-0, 1 absent).

There were no public comments.

The agenda packet included a draft copy of the
February 18, 2025, special Committee meeting
minutes for review and approval.

Commissioner Talamantes moved approval of the
minutes; seconded by Commissioner Hampton.

There being no objection, the motion was
approved (2-0, 1 absent).



5. Items for Approval

a. Award of Parking Access and
Revenue Control System
Maintenance Service Agreement

Motion

Motion Approved

b. Award of Construction Contract for
Runway Shoulders and Blast Pad
Rehabilitation and Approval of
CEQA Exemption Determination
Project Number (E24-13)

Motion

Motion Approved

MINUTES\OPERATIONS\3-17-2025

Staff sought a recommendation from the
Operations and Development Committee to the
Commission to approve a Parking Access and
Revenue Control System Maintenance Agreement
Agreement (“Agreement”) with SKIDATA Inc.
(“Skidata”) for a 20-month period. Due to the
transition to the Replacement Passenger
Terminal, the Agreement is based on an annual
fee for the first year and transitions to a month-to-
month fixed fee thereafter.

The current contract with Skidata expires on April 18,
2025, the first year of the proposed Agreement would
begin on April 19, 2025, for a cost of $184,826. The
second year of the Agreement would commence on
April 19, 2026, for a fixed monthly fee of $15,864
through December 31, 2026. If required, the proposed
Agreement provides for the contract to be extended
beyond December 31, 2026, on a month-to-month basis.

Commissioner Talamantes moved approval of
the motion; seconded by Commissioner Hampton.

There being no objection, the motion was approved
(2-0, 1 absent).

Staff sought an Operations and Development Committee
recommendation to the Commission that it:

i) Award a construction contract in the amount of
$4,484,484 to Griffith Company,

i) Authorize a project budget for internal project
management and administration for a not-to-
exceed amount of $98,000,

iif) Award a Change Order to the Professional
Services Agreement for RDM International, Inc.
in the amount of $94,801 to perform construction
administration services,

iv) Authorize a project contingency of $600,000, and

v) Authorize Staff to file a CEQA Notice of Exemption
for the project.

Commissioner Hampton moved approval of the
motion; seconded by Commissioner Talamantes.

There being no objection, the motion was approved
(2-0, 1 absent).



6. Items for Information

a. Committee Pending Items Staff informed the Committee on future pending items
that will come to the Committee for review.

7. Adjournment There being no further business to discuss, the meeting
was adjourned at 8:50 a.m.
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5.a.

STAFF REPORT PRESENTED TO THE
BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY
OPERATIONS AND DEVELOPMENT COMMITTEE
APRIL 7, 2025

AWARD OF
DAS-WIFI CONCESSION AGREEMENT

Presented by Scott Kimball
Deputy Executive Director, Business Development

SUMMARY

Staff seeks a recommendation from the Operations and Development Committee (“Committee”) to
the Commission to award a proposed Cellular Carrier Neutral Host Distributed Antenna System
(“DAS”) and Public Wireless System (“WIFI”) Concession Agreement for the Replacement
Passenger Terminal (“RPT”) Project to Boingo LLC (“Boingo”).

BACKGROUND

A DAS is a network of strategically placed antennas designed to enhance cellular coverage and
capacity within large or complex structures, such as airports. Traditional cell towers often struggle to
penetrate dense building materials and to support high user demand, leading to dead zones and
unreliable service. A DAS mitigates these issues by amplifying and distributing signals throughout
the terminal, concourses, parking structures, and electric vehicle (“EV”) charging stations. This is
especially critical in an airport environment, where reliable communication is essential for
passengers, airline operations, security personnel, and emergency responders. Additionally, as
airports expand their infrastructure to support EV charging, a robust DAS ensures that drivers using
these stations have uninterrupted connectivity for payment processing, navigation, and vehicle
management. By delivering consistent, high-quality cellular coverage across all carriers, a DAS
improves communication, operational efficiency, and passenger satisfaction, making it an essential
component of modern airport infrastructure.

A third party neutral host DAS provider onboards network cellular carriers by building, owning, and
operating shared wireless infrastructure, allowing multiple carriers to access and utilize the DAS for
enhanced coverage and capacity within a specific area, such as a building. Neutral host DAS
providers invest in and maintain the DAS infrastructure, including antennas, amplifiers, and cables,
which is then shared among multiple carriers. The neutral host provider enters into agreements with
cellular carriers to allow them to access and utilize the DAS for signal amplification and

distribution. Carriers must authorize the use of their signals and provide necessary signal source
equipment (e.g., base station units or small cells) to connect to the DAS.

With the selection of the “Icon” design concept for the RPT “a statement of arrival” for the traveling
public is one of the goals of the project. To support and enhance the customer experience, staff
researched and learned that airports are finding benefits of the technology using DAS and coupling
it a public WIFI system to enhance the customer experience. Based on this, staff sought and made
known to DAS-WIFI providers that the Authority’s goal is to develop systems that will deliver an
exceptional customer experience, meet the diverse needs and preferences of the Airport’s broad
customer base while complementing the RPT theme of “a statement of arrival”.
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In the spring of 2024, staff began the development of a Request for Proposals (“RFP”) with the
engagement of the consulting firm, Burns Engineering (“Burns”), which is a nationally respected
provider of specialized engineering services, bringing highly technical, sought-after engineering
expertise to complex transportation and critical infrastructure projects. Burns also provides these
specialty engineering services for HPTJV on the RPT Project. For more than 60 years, over 100
aviation clients including Los Angeles International Airport, Orlando International Airport, LaGuardia
Airport, and Philadelphia International Airport have relied on Burns for state-of-the-art innovation
and rigorous engineering expertise. Ranked as a Top Workplace and ENR Top 500 Design Firm,
Burns keeps pace with modern complex facility and systems requirements for information
technology, security, and communications systems including DAS and WIFI. They have partnered
with airports, airlines, architects, and contractors to deliver clients safe systems that provide world-
class passenger experience to the traveling public.

Concession programs at U.S. Airports that receive federal funds are required to coordinate with the
Federal Aviation Administration, Civil Rights Division (“FAA”). FAA has reviewed the language and
terms of the RFP for the RPT DAS-WIFI systems and the proposed Concession Agreement.

PROCUREMENT PROCESS

On December 2, 2024, utilizing the PlanetBids system, Staff issued the RFP for the RPT DAS-WIFI
systems.

On December 19, 2024, Staff conducted an pre-proposal teleconference. In attendance was Burns,
Corgan and HPTJV to provide technical details of the RPT and how the DAS-WIFI systems are
designed into the base building. A total of 89 people attended the teleconference, including 30
representatives from various companies. The tentative schedule is listed below.

Procurement Phase Date
RFP Issued by Authority December 2, 2024
Pre-proposal Teleconference December 19, 2024

Deadline for submission of written questions or

requests for clarification January 17,2025

Proposals Due February 14, 2025
Interviews (In-person at Airport) March 13, 2025
Notice of Intent to Award March 19, 2025
Award Recommendation to Authority Committee April 7, 2025
Award Recommendation to Authority Commission April 21, 2025
Service Commencement Date Target April 22, 2025

RESPONSES TO THE RFP

The Authority through the PlanetBids system received 8 proposals for the DAS-WIFI systems.
Upon review, six proposals were deemed to be responsive to the RFP requirements.
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EVALUATION PROCESS
The evaluation criteria with a total of 150 points available are as follows:

Firm and individual Professional Experience 10 pts)

Proposal Solution and Features (15 pts)

Project Plan and Schedule (10 pts)

Proposal Pricing (40 pts)

Training, Warranty and Maintenance (20 pts)

Exhibit E- Additional Qualifications and Process Questions (5 pts)
Interview (50 pts)

A four-person evaluation team reviewed the proposal based on the available points by each scoring
category. The team consisted of staff from various departments across the airport.

Each member of the evaluation team independently reviewed and scored the proposals. All results
were submitted to the Procurement Department which compiled the results. The final scoring
results are listed below.

The six responding company’s proposals are ranked for the DAS-WIFI systems as follows:

SC-1FArm & SC-5 Training, TOTAL PRE-
Individual SC-2 Proposal SC-3 Project SC-4 Proposal Warranty & SC-6 Exhibit E INTERVIEWS Interviews
Professional Exp. |Solution & Features [Plan & Schedule Pricing Maintenance
|PTS AVAILABLE 10 15 10 40 20 5 OUT OF 100 50
Pre-Interview UGAL G
SC-6 out of 100 OF 150 W/

SC-1 SC-2 SC-3 SC-4 SC-5 INTERVIEWS
American Tower 10 13 8 13 19 5 68 22 90
Bandwidth Logic 10 14 9 37 18 5 93 33 126
Boingo Wireless 10 15 10 40 19 5 99 48 147
Crown Castle 8 7 6 0 12 1 34
Extent 7 6 4 6 12 1 36
Verizon 7 7 7 18 14 2 55

Based on the evaluation results, the recommendation for the RPT DAS-WIFI systems is

Boingo. Boingo currently serves more than 120 major airports and transportation hubs, 70+ sports
and entertainment venues, and are the largest provider of Wi-Fi to the United States military,
connecting nearly 400,000 troops on 100+ military bases worldwide. With its Servicing Office
located in Los Angeles, California, and its headquarters in Frisco, Texas, Boingo connects some of
SoCal's most prominent venues, from modernizing the passenger journey at John Wayne Airport to
revolutionizing the fan experience at Intuit Dome. Boingo has over 170 California-based employees
and strong community ties through partnerships with organizations like the American Minority
Advisory Council (‘“AMAC”), AMAC-Los Angeles, National Minority Supplier Development Council
(“NMSDC”), and local chambers of commerce. Boingo offers the knowledge, resources, and
commitment to deliver exceptional results and superior passenger experience.
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DAS-WIFI DETAILS

Minimum Annual Guarantee (“MAG”):
o The higher of $120,000 or 50% of revenue share of actual sales.
Annual MAG Escalator: 5%
Term: 10 years (RPT Opening Date)
Extension Option: One five-year option
Upfront Payment: $75,000 at commencement of construction
Carrier On-Boarding Payment: $125,000 per carrier (AT&T, T-Mobile, Verizon) upon
execution of a carrier user agreement for a total of $375,000

This recommendation is the result of the RFP process which began in December 2024. The
timeline for the award of this Concession Agreement was developed with the goal to complete the
selection process by April 2025 to allow for the DAS-WIFI design, City of Burbank permitting and
construction process which must be aligned with the base building development to meet May 2026
Temporary Certificate of Occupancy and the opening of the RPT in October 2026.

STAFF RECOMMENDATION

Staff seeks the Committee’s recommendation to the Commission to award the DAS-WIFI
Concession Agreement to Boingo and authorize the President to execute the same.
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5.b.

STAFF REPORT PRESENTED TO THE
BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY
OPERATIONS AND DEVELOPMENT COMMITTEE
APRIL 7, 2025

AWARD OF PROFESSIONAL SERVICES AGREEMENT
ON-CALL PROJECT MANAGEMENT/CONSTRUCTION MANAGEMENT
FOR AIRFIELD PROJECTS
TASK ORDER NO. 1 AUTHORIZATION

Presented by Stephanie Gunawan-Piraner
Deputy Executive Director, Planning and Development

SUMMARY

Staff seeks an Operations and Development Committee (“Committee”) recommendation to
the Commission to award a Professional Services Agreement (“Agreement”) for on-call
project management and construction management (“PM/CM”) services to KDG
Construction Consulting (“KDG”), in the not-to-exceed amount of $750,000. The proposed
Agreement with KDG will be for airfield projects and will be task-order based for a term of
one-year with two one-year extension options available to the Authority. Staff is also seeking
the Committee’s recommendation to authorize the issuance of the first task order for a not-
to-exceed amount of $462,301 for construction management services in conjunction with the
recently awarded Runway Shoulder Blastpad Rehabilitation project.

BACKGROUND

Staff identified the need for PM/CM services to provide airfield project and field oversight in
the execution of various capital improvement projects. The proposed Agreement will provide
on-call support to Staff to ensure the airfield construction projects are executed in
accordance with the contract documents, on-schedule and within the approved budget. The
proposed Agreement also includes quality assurance and contract compliance services.

An on-call contract for PM/CM services for airfield projects will allow the design and
construction process to be undertaken quicker and more efficiently. The execution of the
proposed Agreement, however, will not prevent Staff from issuing an RFP for PM/CM
services for specific projects if doing so is in the best interest of the Authority.

The scope of work for the proposed Agreement includes:

Project coordination and administration

Cost and change management

Schedule management

Quality assurance inspection and testing activities
Labor compliance monitoring and reporting
Safety monitoring and inspection

Project closeout
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Per Section 2.7.2 of Federal Aviation Administration (“FAA”) Advisory Circular 5100-14E,
Airport sponsors may procure an architectural, engineering, or planning consultant for
several projects through one procurement action. Following this guideline, a Request for
Qualifications (“RFQ”) was issued that included two types of projects: airfield projects and
landside projects. The RFQ contained a list of potential specific projects including Taxiway
A/C Extension (airside), Runway 8-26 Keel Reconstruction (airside), Southeast Quadrant
Reconfiguration (landside) and additional as-needed projects not funded by federal grants
(airside/landside). This RFQ allowed respondents to propose for either airfield or landside-
projects. Under this staff report, Staff is seeking consideration to award a contract for
PM/CM services for airfield projects. A separate request for a contract award for PM/CM
services for landside projects will be presented to the Committee for its consideration at a
later date.

PROCUREMENT

Staff publicly solicited responses to the RFQ via the Authority’s PlanetBids e-procurement
website in March 2024. Upon issuance of the RFQ in March 2024, a notification was
released to 687 firms. RFQ documents were downloaded by 110 firms. The RFQ
advertisement was also posted through the LA Times, Burbank Chamber of Commerce, and
the Glendale Chamber of Commerce, reaching over 7,700 active members. The Pasadena
Chamber of Commerce did not respond to Staff’s inquiry regarding the posting of the
advertisement.

A mandatory pre-SOQ conference was held on March 19, 2024, with 32 in-person attendees
and 45 remote attendees. In May 2024, Staff received Statements of Qualifications (“SOQ”)
for PM/CM services for airfield projects from four responsive teams. The four teams, listed in
alphabetical order by prime consultant, are as follows:

e C2PM

e SG Engineering Solutions, Inc.
o JOA Group

e KDG Construction Consulting

A four-member selection committee, comprised of staff from the Engineering and
Development group, as well as one staff member from a peer airport, reviewed the SOQs
based on the following selection criteria:

SC-1 Airport Project and Engineering Design Experience (30 points)

SC-2 Project Team Key Personnel (30 points)

SC-3 Understanding of Project Challenges and Implementation (20 points)

SC-4 Current Workload and Demonstrated Ability to Obtain Necessary Support for
the Project (10 points)

SC-5 Familiarity with Geographic Location of the Project (10 points)
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Based on the SOQ evaluation, Staff observed a significant score separation between the top
two firms and the others. That gap created a logical cutoff to shortlist KDG and C2PM. The
two firms were then invited for interviews in June 2024. The interview process included a
presentation by each firm, followed by Q&A. The scoring of the proposals and interviews,
ranked from highest to lowest, was as follows:

SOQ Interview Total
Maximum Points Possible 100 100 200
KDG Construction Consulting 93 88 181
C2PM 87 71 158
SG Engineering Solutions 71 - -
JOA Group 64 - -

SELECTION PROCESS

Based on a comprehensive evaluation of the SOQs and in-depth interviews, KDG was
identified as the highest-ranked firm, offering the highest qualifications and understanding of
the project and relevant experience in the operational environment at the airport.
Established in 1980, KDG is a Minority and Women-Owned Business Enterprise (MBE
/WBE) located in Glendale, with a staff of project and construction management
professionals. KDG brings a robust aviation portfolio that includes projects at Los Angeles
International, Van Nuys Airport, and Long Beach Airport. The firm demonstrated a deep
understanding of the complexity of ensuring that construction progresses safely and
efficiently while keeping the airfield operational. KDG has demonstrated experience working
in airports with complex airfield configurations. The firm has also done extensive work with
Burbank Water and Power, Los Angeles Department of Water and Power, and Los Angeles
County Metropolitan Transportation Authority.

FEE NEGOTIATIONS

The first construction project that Staff requires support for is the Runway Shoulder Blastpad
Rehabilitation project, which was presented to the Committee at its meeting on March 17,
2025. For this project, which is estimated at $6,000,000, Staff needs qualified support for
construction management, construction inspection, construction document controls, labor
compliance as well as quality assurance technicians and inspectors. Following FAA
guidelines, Staff initiated fee negotiations with KDG after the firm was identified as the
highest qualified respondent. Upon receiving the firm’s initial price proposal, Staff performed
a fee analysis to establish a fair and current market value for the scope of work and to
identify efficiencies that can be realized to reduce costs. At the completion of the fee
negotiations, KDG submitted a revised final fee proposal of $462,301 to provide PM/CM
services for this project.
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Task orders for construction management services for other projects will be issued as
needed. Appropriation requests for the future years will be included in subsequent fiscal
years and are not to exceed the $750,000 total contract limit. In addition, should any task
order require funding greater than $75,000, Staff will return to the Committee for a
recommendation and to the Commission for approval.

FUNDING

For the Runway Shoulder Blastpad Rehabilitation, the approximate $6 Million project will be
funded utilizing $3.8 Million from an already approved Passenger Facility Charge (“PFC”)
Application with the balance to be initially Authority-funded pending FAA approval of a PFC
Amendment application submitted for this project. The scope of work and support services
not completed in FY 2025 will be included in the FY 2026 budget development request.

STAFF RECOMMENDATION

Staff requests the Committee’s recommendation to the Commission that it award KDG the
proposed Agreement for on-call PM/CM services for airfield projects in the not-to-exceed
amount $750,000, and that it authorize the first task order for these services to support the
Runway Shoulder Blastpad Rehabilitation project for a not-to-exceed $462,301.

STAFF REPORT\OPERATIONS\4-7-2025

AWARD OF PROFESSIONAL SERVICES AGREEMENT

ON-CALL PROJECT MANAGEMENT/CONSTRUCTION MANAGEMENT
FOR AIRFIELD PROJECTS

TASK ORDER NO. 1 AUTHORIZATION

3094475.2



6.a.

STAFF REPORT PRESENTED TO THE
BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY
OPERATIONS AND DEVELOPMENT COMMITTEE
APRIL 7, 2025

TRANSITION FROM AQUEOUS FILM-FORMING FOAM TO FLUORINE-FREE FOAM
AIRCRAFT RESCUE AND FIREFIGHTING

Presented by Chief Lewis Pianka
Airport Fire Department

SUMMARY

The purpose of this staff report is to provide the Operations and Development Committee
(“Committee”) with an update on the required transition from Aqueous Film-Forming Foam
(“AFFF”) to Fluorine-Free Foam (“F3”) for Aircraft Rescue and Firefighting (“ARFF”) fire
suppression applications. This transition is being mandated due to the increased environmental
and health concerns regarding the long-term effects from pre and polyfluoroalkyl substances
(“PFAS”) found in AFFF formulations.

BACKGROUND

Federal Aviation Administration (“FAA”) Part 139 certified airports are required to provide ARFF
services for air carrier operations. These airports must address ARFF training, ARFF vehicles,
and other aviation fire and rescue requirements. AFFF is one of the tools used in ARFF fire
suppression applications. AFFF is a synthetic foam designed for flammable liquid fires, also
called Class B fires. This foam contains PFAS that serve as surfactants to spread the foam to
cool and suppress the fire. PFAS are the active ingredient in Class B fluorinated foams. AFFF is
extremely effective, however, it has been identified as a major source of PFAS pollution in
California and around the world.

Last year the Airport Fire Department (“AFD”) began preparations to transition from AFFF to F3,
as well as the remediation of the AFFF/PFAS, with the anticipated delivery of a new
replacement ARFF vehicle. Iltems that needed to be addressed are the remaining AFFF
inventory as well as the cleaning of the ARFF vehicle fleet tanks in order to transition to the F3
suppression agent.

The current inventory of the ARFF agents is:

e 750 gallons of AFFF over 4 vehicles and surplus stock
e 920 gallons of F3 on hand for transition procured in November
o 1 new ARFF vehicle equipped with F3 currently
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ACTION ITEMS

The first item to be addressed is the cleaning of the ARFF vehicle tanks to ensure the AFFF
elements are eliminated prior to the introduction of F3 into the vehicles.

There are four cleaning processes available. These are listed below:

e Triple wash with PurflorAd technology’

e Single water rinse

o Triple hot water rinse

o Water rinse followed by a cleaning solvent.

'PurflorAd is a patented PFAS-impacted water treatment technology that involves mixing
the aqueous phase PFAS which drops out up to 99% of the anionic PFAS thereby
resulting in the removal of the PFAS compound.

FAA's Part 139 Certification Alert 24-05 requires at least a single water rinse of the entire
system.

The second item to be addressed is the destruction of the current AFFF inventory. The methods
and means available for this are:

e Deep well injection
e Long-term storage incineration
e Some landfills will accept the AFFF

e Super Critical Water Oxidation method?

2Super Critical Water Oxidation is a process that can be utilized to destroy hazardous
waste compounds involving high temperature water that is under high pressure.

REMEDIATION TIMELINE

AFD was made aware that San Bernardino Airport’s transition to the F3 suppression agent has
been delayed. To maintain its operation, San Bernardino Airport needs a supply of AFFF, which
is no longer available for purchase in California. AFD is in discussions for the Authority’s
remaining AFFF concentrate inventory to be transferred to San Bernardino Airport. By donating
the remaining AFFF inventory the Authority can avoid the remediation cost.

San Bernardino Airport also has expressed an interest in obtaining the ARFF vehicle that the
Authority is in the process of retiring. As this and the other ARFF vehicles in the Authority’s fleet
were acquired with federal funds, Staff contacted the local FAA office for disposal options.
Normally, an auction is undertaken and funds from the sale are returned to FAA as an offset
against the original grant. However, given the age and small remaining value of this vehicle,
FAA has agreed that a donation instead of an auction to an appropriate agency would be
acceptable.

Staff is currently in discussions with San Bernardino Airport to donate both the remaining AFFF
concentrate inventory and the retired ARFF vehicle with the appropriate waivers and releases.
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REMAINING ISSUES

The Authority’s fleet of ARFF vehicles is made up of four units. Of the four, the recently
acquired ARFF vehicle was delivered with the approved AFFF replacement, F3, and is
compliant with the new regulations. The remaining three units require decontamination and
certification to accept F3. Staff is working with the Procurement Department to contract for this
service which is expected to be completed prior to the end of this fiscal year.

Staff will update the Committee on the progress of potential donation of the remaining AFFF
inventory and ARFF vehicle as well as the cleaning of the current ARFF vehicle fleet.
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BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY
OPERATIONS AND DEVELOPMENT COMMITTEE
APRIL 7, 2025

COMMITTEE PENDING ITEMS

Future Tentative Presentation
1. Power Lift Aircraft (Air Taxi) April 21
2. Award of Contract - Design Services; Airside TBD

PENDING ITEMS\OPERATIONS\4-7-2025
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4-7-2025 Operations Committee Mtg., Item No. 5.b.

Award of Professional Services Agreement

On-Call Project Management /Construction Management for Airfield Projects
Task Order No. 1 Authorization

PROFESSIONAL SERVICES AGREEMENT
(Burbank-Glendale-Pasadena Airport Authority / KDG Construction Consulting, Inc.)

THIS PROFESSIONAL SERVICES AGREEMENT (“Agreement”) is dated April 21, 2025 for
reference purposes and is executed by the Burbank-Glendale-Pasadena Airport Authority
(“Authority”), a California joint powers agency, and KDG Construction Consulting, Inc.
(“Consultant™), a California corporation.

RECITALS

A. The Authority owns and operates the Bob Hope Airport (commonly known as Hollywood
Burbank Airport) (“Airport”) and desires to retain Consultant as an independent contractor to
provide the following professional services: project and construction management services for
airside projects.

B. Consultant represents that it is fully qualified to perform such work by virtue of the
training and experience of its personnel.

NOW, THEREFORE, the parties agree as follows:

1. Definitions. In addition to the terms defined above, the following definitions shall apply
for purposes of this Agreement:

A. “Airport Rules and Regulations”: July 1, 2023 Airport Rules and Regulations or
any successor adopted by the Authority Commission.

B. “Commencement Date”: April 21, 2025.

C. “Contract Administrator”:  Stephanie Gunawan-Piraner or a duly authorized
designee.

D. “Contract Limit”: $750,000.

E. “Executive Director”: John T. Hatanaka or a duly authorized designee.
F. “Expiration Date”: April 20, 2026, unless extended as provided below.
G. “Federal Requirements” the federal requirements set forth in the attached Exhibit

E, which requirements are applicable to projects funded by an Airport Improvement Program
grant from the Federal Aviation Administration.

H. “Fee Schedule”: the fee schedule set forth in the attached Exhibit B.

L. “Indemnitees”:  the Authority, TBI, the Cities of Burbank, Glendale and
Pasadena, and the respective officers, agents, employees and volunteers of each such entity.
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J. “Insurance Requirements”: the insurance requirements set forth in the attached
Exhibit C.

K. “Labor Code Requirements”: the Labor Code requirements set forth in the
attached Exhibit D.
L. “Services”: the tasks set forth in the attached Exhibit A.

M. “TBI”: TBI Airport Management, Inc.

2. Services.

A. Consultant shall perform the Services on a Task Order basis. No work shall
commence without a corresponding Task Order executed by the parties. No change to the scope
of work, schedule, or compensation specified in a Task Order shall be valid unless authorized by
a Task Order amendment executed by the parties.

B. Consultant shall perform the Services in a timely, regular basis in accordance with
the Federal Requirements and applicable laws. Time is of the essence in the performance of this
Agreement.

C. Consultant shall perform all work to professional standards and in a manner
reasonably satisfactory to the Authority. Consultant shall consult the Contract Administrator for
any decisions that must be made by the Authority. Consultant shall promptly notify the Contract
Administrator of any unsafe condition that Consultant discovers at the Airport.

D. In the event any claim is brought against the Authority relating to Consultant’s
performance of the Services, Consultant shall provide any reasonable assistance and cooperation
that the Authority might require.

3. Term.

A. This Agreement shall commence on the Commencement Date and shall expire on
the Expiration Date unless earlier terminated.

B. If Consultant breaches this Agreement and fails to cure such breach within seven
days of written notice from the Contract Administrator, then the Authority may immediately
terminate this Agreement for cause. Either party may terminate this Agreement for convenience
upon 15 days prior written notice to the other party.

C. The Authority shall have two options by which it may extend the term of this
Agreement by one year at a time in its sole discretion. The extension options may be exercised
sequentially or concurrently. To exercise an extension option, the Authority shall give written
notice to Consultant at least 30 days prior to the then-scheduled expiration date.

4. Compensation.
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A. The Authority shall compensate Consultant for performance of the Services, and
Consultant agrees to accept as full satisfaction for such work, payment according to the Fee
Schedule. In no event shall the compensation payable to Consultant under this Agreement
exceed the Contract Limit.

B. Consultant shall submit monthly invoices to the Authority for the Services. Each
invoice shall itemize the work performed during the billing period and the amount due. Within
10 business days of receipt of each invoice, the Authority shall notify Consultant in writing of
any disputed amounts on the invoice. Within 30 calendar days of receipt of each invoice, the
Authority shall pay all undisputed amounts on the invoice. The Authority shall not withhold
applicable taxes or other authorized deductions from the payments, and Consultant shall pay all
required taxes on the payments.

5. Prevailing Wage Acknowledgement. The Authority and Contractor acknowledge that
some tasks in the Services are a “public works project” within the scope of the Prevailing Wage
Law (Labor Code Section 1720 et seq.). Contractor shall comply with the Labor Code
Requirements.

6. Independent Contractor Status. Consultant is, and shall at all times remain as to the
Authority, an independent contractor. Consultant shall have no power to incur any debt,
obligation, or liability on behalf of the Authority or to act otherwise on behalf of the Authority as
an agent. Neither the Authority nor any of its officers, employees, agents or volunteers shall have
control over the conduct of Consultant except as set forth in this Agreement.

7. Airport Rules and Regulations. Consultant shall comply with the Airport Rules and
Regulations. Consultant acknowledges that the Airport Rules and Regulations are available on
the Authority’s webpage (hollywoodburbankairport.com), and Consultant may obtain a hard
copy from the Authority upon request. Violations of the Airport Rules and Regulations by
Consultant or its personnel shall be punishable as stated in the Airport Rules and Regulations
including by administrative fines.

8. Examination and Audit. Pursuant to Government Code Section 8546.7, the parties are
subject to the examination and audit of the California State Auditor, at the Authority’s request or
as part of any audit of the Authority, for a period of three years after final payment under this
Agreement.

0. Work Product Ownership. All reports, documents, or other written material developed
by Consultant in the performance of this Agreement shall be and remain the property of the
Authority without limitation upon use or dissemination by the Authority.

10.  Confidentiality. Consultant shall preserve the confidentiality of all nonpublic data,
documents, discussion or other information that is developed or received by it in connection with
this Agreement. Consultant shall not disclose such information without the prior written
authorization of the Executive Director. Upon request, all Authority data shall be returned to the
Authority at expiration or termination of this Agreement. Consultant’s obligations under this
section shall survive expiration or termination of this Agreement.
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11. Conflict of Interest. Consultant shall not maintain or acquire any financial interest that
may be affected by the Services. Consultant shall avoid the appearance of having any financial
interest that would conflict in any manner with the Services.

12. Indemnification.

A. Indemnity for Design Professional Services. To the fullest extent permitted by
law, Consultant shall indemnify and hold the Indemnitees harmless from and against any and all
claims, demands, damages, liabilities, losses, costs, or expenses, including reimbursement of
reasonable attorneys’ fees and costs of defense (collectively “Claims”) to the extent caused by
the negligence, recklessness or willful misconduct of Consultant, its officers, employees,
subcontractors or agents (or any entity or individual that Consultant shall bear the legal liability
thereof) in the performance of design professional services under this Agreement by a
“design professional” as the term is defined under Civil Code Section 2782.8(c).

B. Other Indemnities. Other than in the performance of design professional services,
and to the fullest extent permitted by law, Consultant shall defend, hold harmless and indemnify
the Indemnitees from and against any and all claims, demands, damages, liabilities, losses, costs
or expenses, including reasonable attorneys’ fees and costs of defense (collectively, “Damages™),
in law or equity, to the extent caused by the acts or omissions of Consultant, its officers,
employees, subcontractors, or agents (or any entity or individual that Consultant shall bear the
legal liability thereof) in the performance of this Agreement except for such loss or damage
arising from the sole negligence or willful misconduct of the Authority, as determined by final
arbitration or court decision or by the agreement of the parties. Consultant shall defend the
Indemnitees in any action or actions filed in connection with any such Damages with counsel
reasonably acceptable to the Authority, and shall pay all costs and expenses, including all
attorneys’ fees and experts’ costs actually incurred in connection with such defense. Consultant
shall reimburse the Indemnitees for any and all legal expenses and costs incurred by the
Indemnitees in connection therewith or in enforcing the indemnity herein provided.

C. Consultant’s obligation to indemnify shall not be restricted to insurance proceeds,
if any, received by Consultant or the Indemnitees.

D. All duties of Consultant under this section shall survive termination or expiration
of this Agreement.

13. Insurance. Without limiting Consultant’s defense, hold harmless, and indemnification
obligations under this Agreement, Consultant shall maintain policies of insurance as specified in
the Insurance Requirements.

14. Suspension. The Contract Administrator may suspend all or any part of the Services for
the Authority’s convenience or for work stoppages beyond the control of the parties. Written
notice of a suspension shall be given to Consultant.

15. Notices. Any notices, invoices, or other documents related to this Agreement shall be
deemed received on: (a) the day of delivery, if delivered by hand during the receiving party’s
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regular business hours or by e-mail before or during the receiving party’s regular business hours;
(b) the business day after delivery, if delivered by e-mail after the receiving party’s regular
business hours; or (¢) on the second business day following deposit in the United States mail,
postage prepaid, to the addresses listed below, or to such other addresses as the parties may, from
time to time, designate in writing. Any notice delivered by e-mail that concerns breach or
termination of this Agreement shall concurrently be sent by deposit in the United States mail,
postage prepaid but such notice shall be deemed received on the day of e-mail delivery.

Authority Consultant

Burbank-Glendale-Pasadena Airport Authority KDG Construction Consulting, Inc

2627 Hollywood Way 1025 N. Brand Blvd. Suite 300

Burbank, CA 91505 Glendale, CA 91202

Attn: Stephanie Gunawan-Piraner Attn: Brittany Storozinski

E-mail: sgunawan-piraner@bur.org E-mail: bstorozinski@kdgcc.com

16. Assignability. Consultant shall not assign, transfer or subcontract any interest in this

Agreement or the performance of any of its obligations without the Executive Director’s prior
written consent. This prohibition is not intended to preclude, and shall not be interpreted as
precluding, Consultant from utilizing subcontractors identified in Consultant’s proposal for the
Services. Any attempt by Consultant to assign, transfer or subcontract any rights, duties or
obligations in violation of this prohibition shall be void.

17. Litigation. In the event that either party shall commence legal action to enforce or
interpret this Agreement, the prevailing party shall be entitled to recover its costs of suit
including reasonable attorneys’ fees. The venue for litigation shall be Los Angeles County,
California. The interpretation of this Agreement shall not be resolved by any rules of
construction providing for interpretation against the party who causes the uncertainty to exist or
against the party who drafted the disputed language.

18. Exhibits. Exhibits A through E are incorporated into this Agreement by reference. In the
event of any material discrepancy between the express provisions of this Agreement and the
provisions of Exhibits A through D, the provisions of this Agreement shall prevail. In the event
of any material discrepancy between the express provisions of this Agreement and the provisions
of Exhibit E, the provisions of Exhibit E shall prevail.

19.  Incorporation of Mandatory Language. Each and every provision required by law to
be inserted in this Agreement shall be deemed to be inserted and this Agreement shall be read
and enforced as though such provision were included. If through mistake or otherwise any such
provision is not inserted, or is not correctly inserted, then upon request of either party this
Agreement shall promptly be amended to make such insertion or correction.

20. Incorporation of Task Orders. Executed Task Orders are incorporated into this
Agreement by reference. In the event of any material discrepancy between the express provisions
of this Agreement and the provisions of a Task Order, the provisions of this Agreement shall
prevail.
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21. Counterpart Originals. This Agreement may be executed in counterpart originals.

22. Entire Agreement. This Agreement (and the attached Exhibits) represents the entire and
integrated contract between the parties regarding the Services. This Agreement supersedes all
prior oral or written negotiations, representations and contracts related to the Services. This
Agreement may not be amended, nor any provision or breach waived, except in a writing that is
signed by the parties and that expressly refers to this Agreement.

[SIGNATURES ON FOLLOWING PAGE]
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TO EXECUTE THIS AGREEMENT, the parties have caused their authorized representatives
to sign below.

KDG Construction Consulting, Inc.

W‘:’m . & By g

Print Name: Lydia H. Kennard Print Name: Brittany Storozinski
0 Chairperson ® President 0 Vice President x Secretary O Asst. Secretary

o Chief Finance Officer o Asst. Treasurer

[Pursuant to California Corporations Code Section 313, both signature lines must be executed unless the signatory
holds at least one of the offices designated on each line.]

Burbank-Glendale-Pasadena Airport Authority

President

Approved as to form:

Richards, Watson & Gershon
A Professional Corporation
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EXHIBIT A
Scope of Services

(attached)
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ATTACHMENT A — SCOPE OF SERVICES

Project Coordination and Administration

1.1
1.2
1.3
1.4
1.5
1.6
1.7
1.8
1.9

1.10

Provide Project/Construction Management plan clearly identifying each team member’s role and
responsibilities, as well as details of management procedures and processes, including reporting.
Monitor and document activities to ensure contract conformance and adherence to Authority
project objectives, schedules, plans and specifications, conditions of approval, and CEQA
mitigation measures, as needed, including recommendation of appropriate response.

Provide project strategy/approach recommendations for projects.

Provide site logistics coordination and interface including development and/or review of
phasing.

Perform constructability and serviceability reviews and provide recommendation of substantial
and final completion dates.

Coordinate with Engineer, contractor, stakeholders, Authority, and other consultants to resolve
issues.

Coordinate or oversee coordination with agencies having jurisdiction, utility companies and
public/private agencies, including impact analysis, oversight, and shut down of utilities.
Prepare Authority, FAA, TSA, and other periodic status reports and be prepared to present.
Conduct preconstruction conference, weekly construction meetings, tenant, and other
coordination meetings with meeting minutes distribution. Document significant
conversations/situations along with site visits.

Conduct meetings and make presentations to all stakeholders, Authority, regulatory agencies,
and others.

1 Track and monitor all permits related to construction to mitigate permit violations/gaps.

1.14

1.15

1.16

Manage requests for information, submittals, samples, and shop drawings.

Review SWPPP, coordinate, and inspect all required BMPs to ensure installed and
appropriately maintained at site and ensure compliance with Authority’s Clean Construction
Policy.

Receive and distribute all construction related documents during the construction and be
responsible for cataloging, distributing, and filling all construction project documentation in the
Program Management Software system.

Track all construction documentation and the actions required for each document as well as
daily and regular inspection reporting.

Provide regular reporting on progress of design and construction. For AIP projects, use relevant
FAA monitoring forms.

2. Cost/Change Management

2.1

2.2
23
2.4
2.5

2.6
2.7

2922682.2

Measure and document construction pay quantities, review progress payment applications for
work completed and compliance with contract requirements, and provide recommendations for
approval.

Provide forecasting against approved budget and provide weekly reporting.

Actively identify and track exposure, opportunity, or other potential contract changes for each
component and initiate the draft change orders for approval and subsequent processing.
Review change order requests for merit and reasonableness. Evaluate inconsistencies in pricing
and quantities and provide an independent fee estimate. Perform contract negotiations (contract
change orders, contract durations and delay claims, scope changes, etc.)

Prepare change orders and supplemental agreement (for FAA grants), if required.

Assist Authority Staff with negotiations and conduct dispute resolution.

Conduct value management studies, provide or suggest value engineering and review.



ATTACHMENT A (continued)

3. Schedule Management

3.1 Develop, track, analyze, and update project-level schedule for all components to maintain
control over duration of the project and to ensure compliance with the contract.

3.2 Monitor actual schedule against baseline and updated schedule.

3.3 Perform construction delay claims analysis.

4. Quality Management

4.1 Review and ensure compliance with approved project Quality Management Plan (QMP).

4.2  Coordinate, manage, and conduct quality assurance and materials testing, and special inspection
activities. Provide continuous construction inspection services. For vertical projects provide
inspectors well versed in vertical construction and, if appropriate, ICC certified. For airfield
projects provide inspectors well versed in airfield construction.

4.3  Provide recommendation to the Authority regarding program management software for project.
The software/program must be user-friendly with all the required business processes that will
track design and construction costs, schedule, progress, submittals, request for proposals, etc.

4.4 Maintain files associated with the inspection and observance of construction, including field
reports, construction photos, test reports, safety reports, correspondence, samples, etc. Files
shall be integrated into program management software, where appropriate.

5. Risk Management

5.1 Develop and manage Risk Management Plan/Risk Register
5.2 Analyze, monitor, and provide recommendations for reduction, avoidance, or mitigation of risk
and assist Authority in implementation.

6. Labor Compliance

Perform all administrative and investigative services to monitor contractor payroll records of all
consultants/contractors and their subconsultants/subconsultants, including:

6.1  Gather information from all tiers to provide labor compliance monitoring services.

6.2  Prepare all required state and federal required reporting, including monthly Labor Compliance
report/discrepancy report containing all pending issues and their status.

6.3 Complete final project report stating contractor payroll compliance and conformance to all
labor program requirements.

6.4 Obtain applicable state and federal wage classification decisions. Ensure that Davis- Bacon and
other applicable labor/ wage posters are on site in conspicuous locations and protected from
weather.

6.5 Attend prebid and preconstruction meetings and present local, State, and Federal labor
compliance, and general project requirements regarding prevailing wages and
DBE requirements. Obtain signature of requirements briefing. Attend project meetings when
requested.

6.6 Review and audit payroll, fringe benefits records, and certified wage submissions for
completeness and accuracy. Ensure employees including apprentices/trainees are paid weekly
and in accordance with applicable prevailing wage or Davis-Bacon wage determination specific
to that project. Monitor workforce utilization for labor compliance and reconcile certified
payrolls, at a ratio and frequency required by applicable labor program regulations.

6.7 Review the ratio of apprentices/trainees that are working on projects for conformance. Verify
registration of apprentices and trainees in the approved apprenticeship programs.

Attachment A Page 2
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ATTACHMENT A (continued)

6.8  Conduct regular site visits and interviews.

6.9 Ensure contractor is not in violation of Copeland " Anti- Kickback" Act.

6.10 Notify Authority, project manager, and prime contractor monthly in writing of any labor
discrepancies or suspected violations and define corrective actions to be taken, including
restitution payments. Follow to resolution.

6.11 Document all labor compliance related to worker complaints received.

6.12 Provide guidance to Authority for Standards Enforcement Review, such as to enforce or
withhold.

7. Disadvantaged Business Enterprise Participation Monitoring

7.1  Collect and review monthly DBE Utilization Reports submitted by prime
consultants/contractors and track throughout the life of the contract.

7.2 Notify Authority of delinquent/inadequate DBE Ultilization Reports and/or underutilization of
DBEs or willful non-compliant with DBE utilization requirements and/or DBE Ultilization
Report submittal requirements.

7.3 Verify payments made to DBEs and ensure compliance with the Prompt Payment Provisions.

7.4 Work with Authority to evaluate DBE subcontractor substitution requests; evaluate GFEs
submitted as proof of attempt to substitute a DBE with another DBE.

7.5 Review final report of DBE utilization submitted by prime contractor at contract closeout;
record and report final DBE attainment percentage.

8. Safety Monitoring

8.1 Become familiar with Authority’s SMS Program and documentation and provide safety
reporting to Authority

8.2  Provide safety compliance monitoring and contractor safety oversight.

8.3  Perform regular safety inspections for the project construction.

8.4  Assist Authority with investigating safety issues/incidents and provide recommendations for
safety enhancements.

9. Project Closeout

9.1 Coordinate punch-list, final inspection (FAA when applicable) testing and commissioning,
activation, record drawings, and others.

9.2 Receive/verify certificates, warranties, maintenance and operation manuals and other data
required for operation are received and correct.

9.3 Review record drawings for general compliance and consistency to ensure a complete package
of records drawings will be available digitally to Authority. Perform record transfer of all
documents.

9.4 Manage and coordinate the turnover of spare parts and/or attic stock items.

9.5 Manage and coordinate the required training for installed equipment.

9.6 Prepare Final Project and Final Construction Reports from design and construction
information.

Attachment A Page 3
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EXHIBIT B
Fee Schedule

(attached)
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KDG Construction 3/27/2025
Consulting

KDG Fee Schedule and Multiplier

Multiplier Breakdown

Labor 1.00
2023 Overhead Rate 1.16

2.16
Profit (10%) 0.22
Multiplier 2.38

Contract Caveats for Rates:

Overhead Rate Adjustments: The overhead rate is subject to change as new rates become available for 2024, 2025, and
subsequent years. Adjustments will be based on the latest published rates at the time of project execution.

Annual Cost of Living Increase: A 3% cost of living adjustment will be applied to labor rates annually, effective on the
anniversary of the Notice to Proceed date each year, to account for inflation and market conditions.

Rate Negotiation: All rates, including labor and overhead, will be subject to negotiation based on the latest overhead rate in
place at the time of project negotiation. Rates will be reviewed and finalized in alignment with prevailing industry standards
and negotiation with Burbank.

. . Direct Labor Rate
Title Firm
Year 1 Year 2 Year 3

Administrative | KDG S 35.00 | S 36.05 | S 37.13
Administrative Il KDG S 4500 | S 46.35 | S 47.74
Administrative Ill KDG S 50.00 | S 51.50 | S 53.05
Document Control | KDG S 65.00 | S 66.95 | S 68.96
Document Control Il KDG S 75.00 | S 77.25 | S 79.57
Document Control lll KDG S 85.00 | $ 87.55 | $ 90.18
Estimator | KDG S 75.00 | S 77.25 | S 79.57
Estimator Il KDG S 90.00 | $ 92.70 | $ 95.48
Estimator Il KDG S 105.00 | $ 108.15 | $ 111.39
Office Engineer | KDG S 45.00 | $ 46.35 | S 47.74
Office Engineer Il KDG S 55.00 | S 56.65 | S 58.35
Office Engineer Il KDG S 70.00 | S 72.10 | S 74.26
Project Engineer | KDG S 60.00 | S 61.80 | S 63.65
Project Engineer II KDG S 70.00 | S 72.10 | S 74.26
Project Engineer llI KDG S 80.00 | $ 82.40 | S 84.87
Construction Manager | KDG S 85.00 | $ 87.55 | S 90.18
Construction Manager I KDG S 90.00 | $ 92.70 | $ 95.48
Construction Manager llI KDG S 100.00 | S 103.00 | S 106.09
Construction Manager IV KDG S 110.00 | S 11330 | S 116.70
Construction Manager V KDG S 120.00 | $ 123.60 | S 127.31
Inspector | KDG S 55.00 | S 56.65 | S 58.35
Inspector Il KDG S 65.00 | S 66.95 | S 68.96
Inspector Il KDG S 75.00 | S 77.25 | S 79.57
Airfield Inspector | KDG S 80.00 | S 8240 1| S 84.87
Airfield Inspector Il KDG S 90.00 | S 9270 | S 95.48
Airfield Inspector IlI KDG S 100.00 | $ 103.00 | $ 106.09
Airside Scheduling KDG S 70.00 | S 72.10 | S 74.26
Safety Manager | KDG S 75.00 | S 77.25 | S 79.57
Safety Manager I KDG S 85.00 | S 8755 | S 90.18
Safety Manager Il KDG S 95.00 | $ 97.85 | $ 100.79
Site Logistics KDG S 110.00 | S 11330 | S 116.70
Subject Matter Expert KDG As negotiated
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EXHIBIT C
Insurance Requirements

1. Consultant shall obtain, provide, and maintain policies of insurance as specified below.

A. General Liability Insurance. Consultant shall maintain commercial general
liability insurance in an amount not less than $1,000,000 per occurrence, $2,000,000 general
aggregate, for bodily injury, personal injury, and property damage.

B. Automobile Liability Insurance. Consultant shall maintain automobile insurance
covering bodily injury and property damage for all activities of Consultant arising out of or in
connection with the Services, including coverage for any owned, hired, non-owned or rented
vehicles, in an amount not less than $1,000,000 combined single limit for each accident.

C. Professional Liability (Errors and Omissions) Insurance. Consultant shall
maintain professional liability insurance that covers the Services in the minimum amount of
$1,000,000 per claim and in the aggregate. Any policy inception date, continuity date, or
retroactive date must be before the Commencement Date and Consultant shall maintain
continuous coverage through a period of no less than three years after expiration or termination
of this Agreement.

D. Workers’ Compensation/Employer’s Liability Insurance.  Consultant shall
maintain workers’ compensation insurance (statutory limits) and employer’s liability insurance
with limits of at least $1,000,000.

2. The insurance policy or policies shall contain, or shall be endorsed to contain, the
following provisions:

A. General liability policies shall provide or be endorsed to provide: (i) that the
Indemnitees shall be additional insureds; and (ii) a waiver of subrogation in favor of additional
insureds. This provision shall also apply to any excess/umbrella liability policies.

B. A severability of interests provision must apply for all additional insureds
ensuring that Consultant’s insurance shall apply separately to each insured against whom claim
is made or suit is brought, except with respect to the insurer’s limits of liability. The policy(ies)
shall not contain any cross-liability exclusions.

C. The coverage shall contain no special limitations on the scope of protection
afforded to the Indemnitees.

D. For any claims related to this Agreement, Consultant’s insurance coverage shall
be primary insurance as respects the Indemnitees. Any insurance or self-insurance maintained
by the Indemnitees shall be excess of Consultant’s insurance and shall not contribute with it.
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E. The limits of insurance may be satisfied by a combination of primary and
umbrella or excess insurance. Any umbrella or excess insurance shall contain or be endorsed to
contain a provision that such coverage shall also apply on a primary and non-contributory basis
for the benefit of each Indemnitee before the Indemnitee’s own insurance or self-insurance shall
be called upon to protect it as a named insured.

F. Any failure to comply with reporting or other provisions of the policy, including
breaches of warranties, shall not affect coverage provided to the Indemnitees.

G. Consultant’s insurance shall apply separately to each insured against whom claim
is made or suit is brought, except with respect to the limits of the insurer’s liability.

H. The policy shall be endorsed to state that coverage shall not be suspended, voided,
cancelled by either party, or reduced in coverage or in limits except after 30 calendar days (10
calendar days in the event of non-payment of premium) prior written notice by certified mail,
return receipt requested, has been given to the Authority.

L Insurance is to be placed with insurers authorized to conduct business in the State
of California with a minimum current A.M. Best’s rating of no less than A:X, unless waived by
the Contract Administrator. An exception to this standard will be made for the State
Compensation Insurance Fund when not specifically rated.

J. Any deductibles or self-insured retentions must be declared to and approved by
the Contract Administrator. At the option of the Contract Administrator, either the insurer shall
reduce or eliminate such deductibles or self-insured retentions as respects the Indemnitees, or
Consultant shall provide a financial guarantee satisfactory to the Contract Administrator
guaranteeing payment of losses and related investigations, claim administration and defense
expenses.

K. The workers’ compensation insurer agrees to waive all rights of subrogation
against the Authority for injuries to employees of Consultant resulting from work for the
Authority or use of the Airport.

3. Requirements of specific coverage features or limits are not intended as a limitation on
coverage, limits, or other requirements, or as a waiver of any coverage normally provided by any
insurance. Specific reference to a given coverage feature is for clarification purposes only as it
pertains to a given issue and is not intended by any party or insured to be all inclusive, or to the
exclusion of other coverage, or a waiver of any type. If Consultant maintains higher limits than
the minimum specified above, the Authority requires and shall be entitled to coverage for the
higher limits maintained by Consultant. Any available insurance proceeds in excess of the
specified minimum limits of insurance and coverage shall be available to the Authority.

4. Consultant shall furnish to the Authority an original certificate or certificates of insurance
and amendatory endorsements showing that required policies are in effect in the required
amounts and, as to the workers’ compensation insurance, with the required waiver of
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subrogation. The certificates and endorsements must be received and approved by the Contract
Administrator prior to commencement of work. The Authority reserves the right to require
complete, certified copies of all required insurance policies at any time.

5. Consultant shall ensure that its subcontractors provide the same minimum insurance
coverage and endorsements required of Consultant. Consultant shall monitor and review all such
coverage, and Consultant assumes all responsibility for ensuring that such coverage is provided.
Upon request, Consultant shall submit all subcontractor agreements to the Authority for review.

6. In the event any policy of insurance does not comply with these requirements or is
cancelled and not replaced, the Authority has the right but not the duty to obtain the insurance it
deems necessary. Any premium paid by the Authority in such event shall be promptly
reimbursed by Consultant or the Authority shall withhold from its payments to Consultant an
amount sufficient to pay that premium.

7. The Authority reserves the right at any time to change the amounts and types of required
insurance by giving Consultant 90 days notice of such change. If such change results in
substantial additional cost to Consultant, then the parties shall renegotiate Consultant’s
compensation.
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EXHIBIT D
Labor Code Requirements

Pursuant to Labor Code Section 1773.2, copies of the prevailing rate of per diem wages
for each craft, classification, or type of worker needed to perform the Services are on file
at the Airport and will be made available to any interested party on request. By initiating
any Work, Consultant acknowledges receipt of a copy of the DIR determination of such
prevailing rate of per diem wages, and Consultant shall post such rates at each job site
covered by these Contract Documents.

Consultant shall comply with and be bound by the provisions of Labor Code Sections
1774 and 1775 concerning the payment of prevailing rates of wages to workers and the
penalties for failure to pay prevailing wages. Consultant shall, as a penalty paid to the
Authority, forfeit $200 for each calendar day, or portion thereof, for each worker paid
less than the prevailing rates as determined by the DIR for the work or craft in which the
worker is employed for any public work done pursuant to these Contract Documents by
Consultant or by any subcontractor.

Consultant shall comply with and be bound by the provisions of Labor Code Section
1776, which requires Consultant and each subcontractor to (1) keep accurate payroll
records and verify such records in writing under penalty of perjury, as specified in
Section 1776, (2) certify and make such payroll records available for inspection as
provided by Section 1776, and (3) inform the Authority of the location of the records.
Consultant has 10 days in which to comply subsequent to receipt of a written notice
requesting these records, or as a penalty to the Authority, Consultant shall forfeit $100 for
each day, or portion thereof, for each worker, until strict compliance is effectuated. Upon
the request of the Division of Labor Standards Enforcement, these penalties shall be
withheld from progress payments then due.

Consultant and each subcontractor shall comply with and be bound by the provisions of
Labor Code Section 1771.4(a)(3), which requires that each contractor and each
subcontractor shall furnish the records specified in Section 1776 directly to the Labor
Commissioner at least monthly, in a format prescribed by the Labor Commissioner.

Consultant acknowledges that eight hours labor constitutes a legal day’s work.
Consultant shall comply with and be bound by Labor Code Section 1810. Consultant
shall comply with and be bound by the provisions of Labor Code Section 1813
concerning penalties for workers who work excess hours. Consultant shall, as a penalty
paid to the Authority, forfeit $25 for each worker employed in the performance of the
Services by Consultant or by any subcontractor for each calendar day during which such
worker is required or permitted to work more than eight hours in any one calendar day
and 40 hours in any one calendar week in violation of the provisions of Division 2, Part
7, Chapter 1, Article 3 of the Labor Code. Pursuant to Labor Code Section 1815, work
performed by employees of the Consultant in excess of eight hours per day, and 40 hours
during any one week shall be permitted upon public work upon compensation for all
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hours worked in excess of eight hours per day at not less than 1.5 times the basic rate of
pay.

Consultant shall comply with and be bound by the provisions of Labor Code Sections
1777.5, 1777.6 and 1777.7 and California Code of Regulations Title 8, Section 200 et
seq. concerning the employment of apprentices on public works projects. Consultant
shall be responsible for compliance with these Sections for all apprenticeable
occupations. Before commencing the Services, Consultant shall provide the Authority
with a copy of the information submitted to any applicable apprenticeship program.
Within 60 days after concluding work, Consultant and each of its subcontractors shall
submit to the Authority a verified statement of the journeyman and apprentice hours
performed under this Agreement.

Consultant shall not perform work with any subcontractor that has been debarred or
suspended pursuant to California Labor Code Section 1777.1 or any other federal or state
law providing for the debarment of contractors from public works. Consultant and
subcontractors shall not be debarred or suspended throughout the duration of this
Agreement pursuant to Labor Code Section 1777.1 or any other federal or state law
providing for the debarment of contractors from public works. If Consultant or any
subcontractor becomes debarred or suspended during the duration of this Agreement,
Consultant shall immediately notify the Authority.

In accordance with Labor Code Sections 1725.5 and 1771.1, no contractor or
subcontractor shall be qualified to bid on, be listed in a bid, subject to the requirements of
Section 4104 of the Public Contract Code, or engage in the performance of any contract
for public work, unless currently registered and qualified to perform public work
pursuant to Section 1725.5.

The Services are subject to compliance monitoring and enforcement by the DIR.
Consultant shall post job site notices, as prescribed by regulation.

Labor Code Sections 1860 and 3700 provide that every contractor will be required to
secure the payment of compensation to its employees. In accordance with the provisions
of Labor Code Section 1861, by signing this Agreement, Consultant certifies as follows:

“I am aware of the provisions of Section 3700 of the Labor Code which require every
employer to be insured against liability for workers’ compensation or to undertake self-
insurance in accordance with the provisions of that code, and I will comply with such
provisions before commencing the performance of the Work of this contract.”
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EXHIBIT E
AIP Project Federal Requirements

References in this Exhibit to “Contractor” shall be deemed to refer to Consultant. Consultant
shall: (i) insert these provisions in each lower tier contract; (ii) incorporate the requirements of
these provisions by reference for work done under any purchase orders, rental agreements, and
other agreements for supplies or services; and (iii) be responsible for compliance with these
provisions by any subcontractor, lower-tier subcontractor, or service provider.

1. Access to Records and Reports

Consultant must maintain an acceptable cost accounting system. Consultant agrees to provide the
Authority, the Federal Aviation Administration and the Comptroller General of the United States
or any of their duly authorized representatives access to any books, documents, papers and
records of Consultant which are directly pertinent to the specific contract for the purpose of
making audit, examination, excerpts and transcriptions. Consultant agrees to maintain all books,
records and reports required under this contract for a period of not less than three years after final
payment is made and all pending matters are closed.

2. Breach of Contract Terms

A. Any violation or breach of terms of this contract on the part of Consultant or its
subcontractors may result in the suspension or termination of this contract or such other action
that may be necessary to enforce the rights of the parties of this agreement.

B. The Authority will provide Consultant written notice that describes the nature of
the breach and corrective actions Consultant must undertake in order to avoid termination of the
contract. The Authority reserves the right to withhold payments to Consultant until such time as
Consultant corrects the breach or the Authority elects to terminate the contract. The Authority’s
notice will identify a specific date by which Consultant must correct the breach. The Authority
may proceed with termination of the contract if Consultant fails to correct the breach by the
deadline indicated in the Authority’s notice.

C. The duties and obligations imposed by the contract documents and the rights and
remedies available thereunder are in addition to, and not a limitation of, any duties, obligations,
rights and remedies otherwise imposed or available by law.

3. General Civil Rights Provisions

A. In all its activities within the scope of its airport program, the Contractor agrees to
comply with pertinent statutes, Executive Orders, and such rules as identified in Title VI List of
Pertinent Nondiscrimination Acts and Authorities to ensure that no person shall, on the grounds
of race, color, national origin (including limited English proficiency), creed, sex (including
sexual orientation and gender identity), age, or disability be excluded from participating in any
activity conducted with or benefiting from Federal assistance.
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B. This provision is in addition to that required by Title VI of the Civil Rights Act of
1964.

C. The above provision binds the Contractor and subcontractors from the bid
solicitation period through the completion of the contract.

4. Civil Rights — Title VI Assurance

A. During the performance of this contract, the Contractor, for itself, its assignees,
and successors in interest (hereinafter referred to as the “Contractor’) agrees to comply with the
following non-discrimination statutes and authorities; including but not limited to:

1. Title VI of the Civil Rights Act of 1964 (42 USC § 2000d et seq., 78 stat.
252) (prohibits discrimination on the basis of race, color, national origin);

2. 49 CFR part 21 (Non-discrimination in Federally-Assisted programs of the
Department of Transportation—Effectuation of Title VI of the Civil Rights Act of 1964);

3. The Uniform Relocation Assistance and Real Property Acquisition
Policies Act of 1970, (42 USC § 4601) (prohibits unfair treatment of persons displaced or whose
property has been acquired because of Federal or Federal-aid programs and projects);

4. Section 504 of the Rehabilitation Act of 1973 (29 USC § 794 et seq.), as
amended (prohibits discrimination on the basis of disability); and 49 CFR part 27
(Nondiscrimination on the Basis of Disability in Programs or Activities Receiving Federal
Financial Assistance);

5. The Age Discrimination Act of 1975, as amended (42 USC § 6101 et seq.)
(prohibits discrimination on the basis of age);

6. Airport and Airway Improvement Act of 1982 (49 USC § 47123), as
amended (prohibits discrimination based on race, creed, color, national origin, or sex);

7. The Civil Rights Restoration Act of 1987 (PL 100-259) (broadened the
scope, coverage and applicability of Title VI of the Civil Rights Act of 1964, the Age
Discrimination Act of 1975 and Section 504 of the Rehabilitation Act of 1973, by expanding the
definition of the terms “programs or activities” to include all of the programs or activities of the
Federal-aid recipients, sub-recipients and contractors, whether such programs or activities are
Federally funded or not);

8. Titles II and III of the Americans with Disabilities Act of 1990 (42 USC §
12101, et seq) (prohibit discrimination on the basis of disability in the operation of public
entities, public and private transportation systems, places of public accommodation, and certain
testing entities) as implemented by U.S. Department of Transportation regulations at 49 CFR
parts 37 and 38;
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0. The Federal Aviation Administration’s Nondiscrimination statute (49 USC
§ 47123) (prohibits discrimination on the basis of race, color, national origin, and sex);

10. Executive Order 12898, Federal Actions to Address Environmental Justice
in Minority Populations and Low-Income Populations (ensures nondiscrimination against
minority populations by discouraging programs, policies, and activities with disproportionately
high and adverse human health or environmental effects on minority and low-income
populations);

11.  Executive Order 13166, Improving Access to Services for Persons with
Limited English Proficiency, and resulting agency guidance, national origin discrimination
includes discrimination because of limited English proficiency (LEP). To ensure compliance
with Title VI, you must take reasonable steps to ensure that LEP persons have meaningful access
to your programs [70 Fed. Reg. 74087 (2005)];

12. Title IX of the Education Amendments of 1972, as amended, which
prohibits you from discriminating because of sex in education programs or activities (20 USC §
1681, et seq).

B. During the performance of this contract, the Contractor, for itself, its assignees,
and successors in interest (hereinafter referred to as the “Contractor’), agrees as follows:

1. Compliance with Regulations: The Contractor (hereinafter includes
consultants) will comply with the Title VI List of Pertinent Nondiscrimination Acts and
Authorities, as they may be amended from time to time, which are herein incorporated by
reference and made a part of this contract.

2. Nondiscrimination: The Contractor, with regard to the work performed by
it during the contract, will not discriminate on the grounds of race, color, national origin
(including limited English proficiency), creed, sex (including sexual orientation and gender
identity), age, or disability in the selection and retention of subcontractors, including
procurements of materials and leases of equipment. The Contractor will not participate directly
or indirectly in the discrimination prohibited by the Nondiscrimination Acts and Authorities,
including employment practices when the contract covers any activity, project, or program set
forth in Appendix B of 49 CFR part 21.

3. Solicitations for Subcontracts, including Procurements of Materials and
Equipment: In all solicitations, either by competitive bidding or negotiation made by the
Contractor for work to be performed under a subcontract, including procurements of materials,
or leases of equipment, each potential subcontractor or supplier will be notified by the Contractor
of the contractor’s obligations under this contract and the Nondiscrimination Acts and
Authorities on the grounds of race, color, or national origin.

4. Information and Reports: The Contractor will provide all information and
reports required by the Acts, the Regulations, and directives issued pursuant thereto and will
permit access to its books, records, accounts, other sources of information, and its facilities as
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may be determined by the Sponsor or the Federal Aviation Administration to be pertinent to
ascertain compliance with such Nondiscrimination Acts and Authorities and instructions. Where
any information required of a contractor is in the exclusive possession of another who fails or
refuses to furnish the information, the Contractor will so certify to the Sponsor or the Federal
Aviation Administration, as appropriate, and will set forth what efforts it has made to obtain the
information.

5. Sanctions for Noncompliance: In the event of a Contractor’s
noncompliance with the non-discrimination provisions of this contract, the Sponsor will impose
such contract sanctions as it or the Federal Aviation Administration may determine to be
appropriate, including, but not limited to:

a. Withholding payments to the Contractor under the contract until
the Contractor complies; and/or

b. Cancelling, terminating, or suspending a contract, in whole or in
part.

6. Incorporation of Provisions: The Contractor will include the provisions of
paragraphs one through six in every subcontract, including procurements of materials and leases
of equipment, unless exempt by the Acts, the Regulations, and directives issued pursuant thereto.
The Contractor will take action with respect to any subcontract or procurement as the Sponsor or
the Federal Aviation Administration may direct as a means of enforcing such provisions
including sanctions for noncompliance. Provided, that if the Contractor becomes involved in, or
is threatened with litigation by a subcontractor, or supplier because of such direction, the
Contractor may request the Sponsor to enter into any litigation to protect the interests of the
Sponsor. In addition, the Contractor may request the United States to enter into the litigation to
protect the interests of the United States.

5. Clean Air and Water Pollution Control

A. Consultant agrees to comply with all applicable standards, orders, and regulations
issued pursuant to the Clean Air Act (42 USC §§ 7401-7671q) and the Federal Water Pollution
Control Act as amended (33 USC §§ 1251-1387). Consultant agrees to report any violation to the
Authority immediately upon discovery. The Authority assumes responsibility for notifying the
Environmental Protection Agency (EPA) and the Federal Aviation Administration.

B. Consultant must include this requirement in all subcontracts that exceed
$150,000.
6. Contract Workhours and Safety Standards Act Requirements

1. Overtime Requirements.

No contractor or subcontractor contracting for any part of the contract work which
may require or involve the employment of laborers or mechanics shall require or permit any such
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laborer or mechanic, including watchmen and guards, in any workweek in which he or she is
employed on such work to work in excess of forty hours in such workweek unless such laborer
or mechanic receives compensation at a rate not less than one and one-half times the basic rate of
pay for all hours worked in excess of forty hours in such workweek.

2. Violation; Liability for Unpaid Wages; Liquidated Damages.

In the event of any violation of the clause set forth in paragraph (1) of this clause,
the Contractor and any subcontractor responsible therefor shall be liable for the unpaid wages. In
addition, such contractor and subcontractor shall be liable to the United States (in the case of
work done under contract for the District of Columbia or a territory, to such District or to such
territory), for liquidated damages. Such liquidated damages shall be computed with respect to
each individual laborer or mechanic, including watchmen and guards, employed in violation of
the clause set forth in paragraph (1) of this clause, in the sum of $29 for each calendar day on
which such individual was required or permitted to work in excess of the standard workweek of
forty hours without payment of the overtime wages required by the clause set forth in paragraph
(1) of this clause.

3. Withholding for Unpaid Wages and Liquidated Damages.

The Federal Aviation Administration (FAA) or the Owner shall upon its own
action or upon written request of an authorized representative of the Department of Labor
withhold or cause to be withheld, from any moneys payable on account of work performed by
the contractor or subcontractor under any such contract or any other Federal contract with the
same prime contractor, or any other Federally-assisted contract subject to the Contract Work
Hours and Safety Standards Act, which is held by the same prime contractor, such sums as may
be determined to be necessary to satisfy any liabilities of such contractor or subcontractor for
unpaid wages and liquidated damages as provided in the clause set forth in paragraph (2) of this
clause.

4. Subcontractors.

The Contractor or subcontractor shall insert in any subcontracts the clauses set
forth in paragraphs (1) through (4) and also a clause requiring the subcontractor to include these
clauses in any lower tier subcontracts. The prime contractor shall be responsible for compliance
by any subcontractor or lower tier subcontractor with the clauses set forth in paragraphs (1)
through (4) of this clause.

7. Copeland “Anti-Kickback” Act

Consultant must comply with the requirements of the Copeland “Anti-Kickback™ Act (18 U.S.C.
874 and 40 U.S.C. 3145), as supplemented by Department of Labor regulation 29 CFR part 3.
Consultant and subcontractors are prohibited from inducing, by any means, any person employed
on the project to give up any part of the compensation to which the employee is entitled. The
Contractor and each subcontractor must submit to the Authority, a weekly statement on the
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wages paid to each employee performing on covered work during the prior week. The Authority
must report any violations of the Act to the Federal Aviation Administration.

8. Davis-Bacon Requirements
I. Minimum Wages
(1) All laborers and mechanics employed or working upon the site of the work

will be paid unconditionally and not less often than once a week, and without subsequent
deduction or rebate on any account (except such payroll deductions as are permitted by the
Secretary of Labor under the Copeland Act (29 CFR Part 3)), the full amount of wages and bona
fide fringe benefits (or cash equivalent thereof) due at time of payment computed at rates not less
than those contained in the wage determination of the Secretary of Labor which is attached
hereto and made a part hereof, regardless of any contractual relationship which may be alleged to
exist between the Contractor and such laborers and mechanics.

Contributions made or costs reasonably anticipated for bona fide fringe
benefits under section 1(b)(2) of the Davis-Bacon Act on behalf of laborers or mechanics are
considered wages paid to such laborers or mechanics, subject to the provisions of paragraph
(1)(iv) of this section; also, regular contributions made or costs incurred for more than a weekly
period (but not less often than quarterly) under plans, funds, or programs which cover the
particular weekly period, are deemed to be constructively made or incurred during such weekly
period. Such laborers and mechanics shall be paid the appropriate wage rate and fringe benefits
on the wage determination for the classification of work actually performed, without regard to
skill, except as provided in 29 CFR § 5.5(a)(4). Laborers or mechanics performing work in more
than one classification may be compensated at the rate specified for each classification for the
time actually worked therein: Provided, that the employer’s payroll records accurately set forth
the time spent in each classification in which work is performed. The wage determination
(including any additional classification and wage rates conformed under (1)(ii) of this section)
and the Davis-Bacon poster (WH-1321) shall be posted at all times by the contractor and its
subcontractors at the site of the work in a prominent and accessible place where it can easily be
seen by the workers.

(11) (A)  The contracting officer shall require that any class of laborers or
mechanics, including helpers, which is not listed in the wage determination and which is to be
employed under the contract shall be classified in conformance with the wage determination. The
contracting officer shall approve an additional classification and wage rate and fringe benefits
therefore only when the following criteria have been met:

(1) The work to be performed by the classification requested is
not performed by a classification in the wage determination;

(2) The classification is utilized in the area by the construction
industry; and
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3) The proposed wage rate, including any bona fide fringe
benefits, bears a reasonable relationship to the wage rates contained in the wage determination.

(B)  If the Contractor and the laborers and mechanics to be employed in
the classification (if known), or their representatives, and the contracting officer agree on the
classification and wage rate (including the amount designated for fringe benefits where
appropriate), a report of the action taken shall be sent by the contracting officer to the
Administrator of the Wage and Hour Division, U.S. Department of Labor, Washington, DC
20210. The Administrator, or an authorized representative, will approve, modify, or disapprove
every additional classification action within 30 days of receipt and so advise the contracting
officer or will notify the contracting officer within the 30-day period that additional time is
necessary.

(C) In the event the Contractor, the laborers or mechanics to be
employed in the classification or their representatives, and the contracting officer do not agree on
the proposed classification and wage rate (including the amount designated for fringe benefits,
where appropriate), the contracting officer shall refer the questions, including the views of all
interested parties and the recommendation of the contracting officer, to the Administrator for
determination. The Administrator, or an authorized representative, will issue a determination
within 30 days of receipt and so advise the contracting officer or will notify the contracting
officer within the 30-day period that additional time is necessary.

(D) The wage rate (including fringe benefits where appropriate)
determined pursuant to subparagraphs (1)(i1) (B) or (C) of this paragraph, shall be paid to all
workers performing work in the classification under this contract from the first day on which
work is performed in the classification.

(iii)  Whenever the minimum wage rate prescribed in the contract for a class of
laborers or mechanics includes a fringe benefit which is not expressed as an hourly rate, the
contractor shall either pay the benefit as stated in the wage determination or shall pay another
bona fide fringe benefit or an hourly cash equivalent thereof.

(iv)  If the Contractor does not make payments to a trustee or other third
person, the Contractor may consider as part of the wages of any laborer or mechanic the amount
of any costs reasonably anticipated in providing bona fide fringe benefits under a plan or
program, Provided, that the Secretary of Labor has found, upon the written request of the
Contractor, that the applicable standards of the Davis-Bacon Act have been met. The Secretary
of Labor may require the Contractor to set aside in a separate account assets for the meeting of
obligations under the plan or program.

2. Withholding.

The Federal Aviation Administration or the Sponsor shall upon its own action or
upon written request of an authorized representative of the Department of Labor withhold or
cause to be withheld from the Contractor under this contract or any other Federal contract with
the same prime contractor, or any other federally-assisted contract subject to Davis-Bacon
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prevailing wage requirements, which is held by the same prime contractor, so much of the
accrued payments or advances as may be considered necessary to pay laborers and mechanics,
including apprentices, trainees, and helpers, employed by the Contractor or any subcontractor the
full amount of wages required by the contract. In the event of failure to pay any laborer or
mechanic, including any apprentice, trainee, or helper, employed or working on the site of the
work, all or part of the wages required by the contract, the Federal Aviation Administration may,
after written notice to the Contractor, Sponsor, Applicant, or Owner, take such action as may be
necessary to cause the suspension of any further payment, advance, or guarantee of funds until
such violations have ceased.

3. Payrolls and Basic Records.

(1) Payrolls and basic records relating thereto shall be maintained by the
Contractor during the course of the work and preserved for a period of three years thereafter for
all laborers and mechanics working at the site of the work. Such records shall contain the name,
address, and social security number of each such worker; his or her correct classification; hourly
rates of wages paid (including rates of contributions or costs anticipated for bona fide fringe
benefits or cash equivalents thereof of the types described in 1(b)(2)(B) of the Davis-Bacon Act);
daily and weekly number of hours worked, deductions made and actual wages paid. Whenever
the Secretary of Labor has found under 29 CFR 5.5(a)(1)(iv) that the wages of any laborer or
mechanic include the amount of any costs reasonably anticipated in providing benefits under a
plan or program described in section 1(b)(2)(B) of the Davis-Bacon Act, the Contractor shall
maintain records that show that the commitment to provide such benefits is enforceable, that the
plan or program is financially responsible, and that the plan or program has been communicated
in writing to the laborers or mechanics affected, and records which show the costs anticipated or
the actual costs incurred in providing such benefits. Contractors employing apprentices or
trainees under approved programs shall maintain written evidence of the registration of
apprenticeship programs and certification of trainee programs, the registration of the apprentices
and trainees, and the ratios and wage rates prescribed in the applicable programs.

(i1) (A)  The Contractor shall submit weekly for each week in which any
contract work is performed a copy of all payrolls to the Federal Aviation Administration if the
agency is a party to the contract, but if the agency is not such a party, the Contractor will submit
the payrolls to the applicant, Sponsor, or Owner, as the case may be, for transmission to the
Federal Aviation Administration. The payrolls submitted shall set out accurately and completely
all of the information required to be maintained under 29 CFR § 5.5(a)(3)(1), except that full
social security numbers and home addresses shall not be included on weekly transmittals. Instead
the payrolls shall only need to include an individually identifying number for each employee
(e.g., the last four digits of the employee’s social security number). The required weekly payroll
information may be submitted in any form desired. Optional Form WH-347 is available for this
purpose from the Wage and Hour Division Web site at
https://www.dol.gov/agencies/whd/government-contracts/construction/payroll-certification or its
successor site. The prime contractor is responsible for the submission of copies of payrolls by all
subcontractors. Contractors and subcontractors shall maintain the full social security number and
current address of each covered worker, and shall provide them upon request to the Federal
Aviation Administration if the agency is a party to the contract, but if the agency is not such a
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party, the Contractor will submit them to the applicant, Sponsor, or Owner, as the case may be,
for transmission to the Federal Aviation Administration, the Contractor, or the Wage and Hour
Division of the Department of Labor for purposes of an investigation or audit of compliance with
prevailing wage requirements. It is not a violation of this section for a prime contractor to require
a subcontractor to provide addresses and social security numbers to the prime contractor for its
own records, without weekly submission to the sponsoring government agency (or the applicant,
sponsor, or owner).

(B)  Each payroll submitted shall be accompanied by a “Statement of
Compliance,” signed by the Contractor or subcontractor or his or her agent who pays or
supervises the payment of the persons employed under the contract and shall certify the
following:

(1) That the payroll for the payroll period contains the
information required to be provided under 29 CFR § 5.5(a)(3)(i1), the appropriate information is
being maintained under 29 CFR § 5.5 (a)(3)(i), and that such information is correct and
complete;

(2) That each laborer and mechanic (including each helper,
apprentice and trainee) employed on the contract during the payroll period has been paid the full
weekly wages earned, without rebate, either directly or indirectly, and that no deductions have
been made either directly or indirectly from the full wages earned, other than permissible
deductions as set forth in Regulations 29 CFR Part 3;

3) That each laborer or mechanic has been paid not less than
the applicable wage rates and fringe benefits or cash equivalents for the classification of work
performed, as specified in the applicable wage determination incorporated into the contract.

(C)  The weekly submission of a properly executed certification set
forth on the reverse side of Optional Form WH-347 shall satisfy the requirement for submission
of the “Statement of Compliance” required by paragraph (3)(ii)(B) of this section.

(D)  The falsification of any of the above certifications may subject the
Contractor or subcontractor to civil or criminal prosecution under Section 1001 of Title 18 and
Section 231 of Title 31 of the United States Code.

(ii1))  The Contractor or subcontractor shall make the records required under
paragraph (3)(i) of this section available for inspection, copying or transcription by authorized
representatives of the Sponsor, the Federal Aviation Administration, or the Department of Labor
and shall permit such representatives to interview employees during working hours on the job. If
the Contractor or subcontractor fails to submit the required records or to make them available,
the Federal agency may, after written notice to the Contractor, Sponsor, applicant, or Owner,
take such action as may be necessary to cause the suspension of any further payment, advance, or
guarantee of funds. Furthermore, failure to submit the required records upon request or to make
such records available may be grounds for debarment action pursuant to 29 CFR § 5.12.
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4. Apprentices and Trainees.

(1) Apprentices. Apprentices will be permitted to work at less than the
predetermined rate for the work they performed when they are employed pursuant to and
individually registered in a bona fide apprenticeship program registered with the U.S.
Department of Labor, Employment and Training Administration, Office of Apprenticeship
Training, Employer and Labor Services, or with a State Apprenticeship Agency recognized by
the Office, or if a person is employed in his or her first 90 days of probationary employment as
an apprentice in such an apprenticeship program, who is not individually registered in the
program, but who has been certified by the Office of Apprenticeship Training, Employer and
Labor Services or a State Apprenticeship Agency (where appropriate) to be eligible for
probationary employment as an apprentice. The allowable ratio of apprentices to journeymen on
the job site in any craft classification shall not be greater than the ratio permitted to the
contractor as to the entire work force under the registered program. Any worker listed on a
payroll at an apprentice wage rate, who is not registered or otherwise employed as stated above,
shall be paid not less than the applicable wage rate on the wage determination for the
classification of work actually performed. In addition, any apprentice performing work on the
job site in excess of the ratio permitted under the registered program shall be paid not less than
the applicable wage rate on the wage determination for the work actually performed. Where a
contractor is performing construction on a project in a locality other than that in which its
program is registered, the ratios and wage rates (expressed in percentages of the journeyman’s
hourly rate) specified in the Contractor’s or subcontractor’s registered program shall be
observed. Every apprentice must be paid at not less than the rate specified in the registered
program for the apprentice’s level of progress, expressed as a percentage of the journeymen
hourly rate specified in the applicable wage determination. Apprentices shall be paid fringe
benefits in accordance with the provisions of the apprenticeship program. If the apprenticeship
program does not specify fringe benefits, apprentices must be paid the full amount of fringe
benefits listed on the wage determination for the applicable classification. If the Administrator
determines that a different practice prevails for the applicable apprentice classification, fringes
shall be paid in accordance with that determination. In the event the Office of Apprenticeship
Training, Employer and Labor Services, or a State Apprenticeship Agency recognized by the
Office, withdraws approval of an apprenticeship program, the Contractor will no longer be
permitted to utilize apprentices at less than the applicable predetermined rate for the work
performed until an acceptable program is approved.

(i1) Trainees. Except as provided in 29 CFR § 5.16, trainees will not be
permitted to work at less than the predetermined rate for the work performed unless they are
employed pursuant to and individually registered in a program which has received prior
approval, evidenced by formal certification by the U.S. Department of Labor, Employment and
Training Administration. The ratio of trainees to journeymen on the job site shall not be greater
than permitted under the plan approved by the Employment and Training Administration. Every
trainee must be paid at not less than the rate specified in the approved program for the trainee’s
level of progress, expressed as a percentage of the journeyman hourly rate specified in the
applicable wage determination. Trainees shall be paid fringe benefits in accordance with the
provisions of the trainee program. If the trainee program does not mention fringe benefits,
trainees shall be paid the full amount of fringe benefits listed on the wage determination unless
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the Administrator of the Wage and Hour Division determines that there is an apprenticeship
program associated with the corresponding journeyman wage rate on the wage determination that
provides for less than full fringe benefits for apprentices. Any employee listed on the payroll at a
trainee rate that is not registered and participating in a training plan approved by the
Employment and Training Administration shall be paid not less than the applicable wage rate on
the wage determination for the classification of work actually performed. In addition, any
trainee performing work on the job site in excess of the ratio permitted under the registered
program shall be paid not less than the applicable wage rate on the wage determination for the
work actually performed. In the event the Employment and Training Administration withdraws
approval of a training program, the Contractor will no longer be permitted to utilize trainees at
less than the applicable predetermined rate for the work performed until an acceptable program is
approved.

(i11)  Equal Employment Opportunity. The utilization of apprentices, trainees
and journeymen under this part shall be in conformity with the equal employment opportunity
requirements of Executive Order 11246, as amended, and 29 CFR Part 30.

5. Compliance with Copeland Act Requirements.

The Contractor shall comply with the requirements of 29 CFR Part 3, which are
incorporated by reference in this contract.

6. Subcontracts.

The Contractor or subcontractor shall insert in any subcontracts the clauses
contained in 29 CFR §§ 5.5(a)(1) through (10) and such other clauses as the Federal Aviation
Administration may by appropriate instructions require, and also a clause requiring the
subcontractors to include these clauses in any lower tier subcontracts. The prime contractor shall
be responsible for the compliance by any subcontractor or lower tier subcontractor with all the
contract clauses in 29 CFR § 5.5.

7. Contract Termination: Debarment.

A breach of the contract clauses in paragraph 1 through 10 of this section may be
grounds for termination of the contract, and for debarment as a contractor and a subcontractor as
provided in 29 CFR § 5.12.

8. Compliance with Davis-Bacon and Related Act Requirements.

All rulings and interpretations of the Davis-Bacon and Related Acts contained in
29 CFR Parts 1, 3, and 5 are herein incorporated by reference in this contract.

0. Disputes Concerning Labor Standards.

Disputes arising out of the labor standards provisions of this contract shall not be
subject to the general disputes clause of this contract. Such disputes shall be resolved in
accordance with the procedures of the Department of Labor set forth in 29 CFR Parts 5, 6 and 7.
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Disputes within the meaning of this clause include disputes between the contractor (or any of its
subcontractors) and the contracting agency, the U.S. Department of Labor, or the employees or
their representatives.

10. Certification of Eligibility.

(1) By entering into this contract, the contractor certifies that neither it (nor he
or she) nor any person or firm who has an interest in the contractor's firm is a person or firm
ineligible to be awarded Government contracts by virtue of section 3(a) of the Davis-Bacon Act
or 29 CFR § 5.12(a)(1).

(11) No part of this contract shall be subcontracted to any person or firm
ineligible for award of a Government contract by virtue of section 3(a) of the Davis-Bacon Act
or 29 CFR § 5.12(a)(1).

(iii)  The penalty for making false statements is prescribed in the U.S. Criminal
Code, 18 USC § 1001.

9. Certification of Offeror/Bidder Regarding Debarment

A. By submitting a bid/proposal under this solicitation, the offeror certifies that
neither it nor its principals are presently debarred or suspended by any Federal department or
agency from participation in this transaction.

B. The successful offeror, by administering each lower tier subcontract that exceeds
$25,000 as a “covered transaction”, must confirm each lower tier participant of a “covered
transaction” under the project is not presently debarred or otherwise disqualified from
participation in this federally-assisted project. The successful offeror will accomplish this by:

1. Checking the System for Award Management at website:
http://www.sam.gov.

2. Collecting a certification statement similar to the Certification of Offeror
/Bidder Regarding Debarment, above.

3. Inserting a clause or condition in the covered transaction with the lower
tier contract.

C. If the Federal Aviation Administration later determines that a lower tier
participant failed to disclose to a higher tier participant that it was excluded or disqualified at the
time it entered the covered transaction, the FAA may pursue any available remedies, including
suspension and debarment of the non-compliant participant.

10. Disadvantaged Business Enterprises
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A. Contract Assurance (49 CFR § 26.13) — The Contractor, subrecipient or
subcontractor shall not discriminate on the basis of race, color, national origin, or sex in the
performance of this contract. The Contractor shall carry out applicable requirements of 49 CFR
part 26 in the award and administration of DOT-assisted contracts. Failure by the Contractor to
carry out these requirements is a material breach of this contract, which may result in the
termination of this contract or such other remedy as the recipient deems appropriate, which may
include, but is not limited to:

1. Withholding monthly progress payments;

2. Assessing sanctions;
3. Liquidated damages; and/or
4. Disqualifying the Contractor from future bidding as non-responsible.

B. Prompt Payment (49 CFR § 26.29) — The prime contractor agrees to pay each
subcontractor under this prime contract for satisfactory performance of its contract no later than
30 days from the receipt of each payment the prime contractor receives from the Authority. The
prime contractor agrees further to return retainage payments to each subcontractor within 30
days after the subcontractor’s work is satisfactorily completed. Any delay or postponement of
payment from the above referenced time frame may occur only for good cause following written
approval of the Authority. This clause applies to both DBE and non-DBE subcontractors.

C. Termination of DBE Subcontracts (49 CFR § 26.53(f)) —

I. The prime contractor must not terminate a DBE subcontractor listed in
response to the Disadvantaged Business Enterprises section of the solicitation for this Agreement
(or an approved substitute DBE firm) without prior written consent of the Authority. This
includes, but is not limited to, instances in which the prime contractor seeks to perform work
originally designated for a DBE subcontractor with its own forces or those of an affiliate, a non-
DBE firm, or with another DBE firm.

2. The prime contractor shall utilize the specific DBEs listed to perform the
work and supply the materials for which each is listed unless the contractor obtains written
consent the Authority. Unless the Authority’s consent is provided, the prime contractor shall not
be entitled to any payment for work or material unless it is performed or supplied by the listed
DBE.

3. The Authority may provide such written consent only if the Authority
agrees, for reasons stated in the concurrence document, that the prime contractor has good cause
to terminate the DBE firm. For purposes of this paragraph, good cause includes the
circumstances listed in 49 CFR §26.53.

4. Before transmitting to the Authority its request to terminate and/or
substitute a DBE subcontractor, the prime contractor must give notice in writing to the DBE
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subcontractor, with a copy to the Authority, of its intent to request to terminate and/or substitute,
and the reason for the request.

5. The prime contractor must give the DBE five days to respond to the prime
contractor’s notice and advise the Authority and the contractor of the reasons, if any, why it
objects to the proposed termination of its subcontract and why the Authority should not approve
the prime contractor's action. If required in a particular case as a matter of public necessity (e.g.,
safety), the Authority may provide a response period shorter than five days.

6. In addition to post-award terminations, the provisions of this section apply
to preaward deletions of or substitutions for DBE firms put forward by offerors in negotiated

procurements.

11. Distracted Driving

A. In accordance with Executive Order 13513, “Federal Leadership on Reducing
Text Messaging While Driving”, (10/1/2009) and DOT Order 3902.10, “Text Messaging While
Driving”, (12/30/2009), the Federal Aviation Administration encourages recipients of Federal
grant funds to adopt and enforce safety policies that decrease crashes by distracted drivers,
including policies to ban text messaging while driving when performing work related to a grant
or subgrant.

B. In support of this initiative, the Authority encourages Consultant to promote
policies and initiatives for its employees and other work personnel that decrease crashes by
distracted drivers, including policies that ban text messaging while driving motor vehicles while
performing work activities associated with the project. Consultant must include the substance of
this clause in all sub-tier contracts exceeding $10,000 that involve driving a motor vehicle in
performance of work activities associated with the project.

12. Equal Employment Opportunity (EEO)
During the performance of this contract, the Contractor agrees as follows:

(1) The Contractor will not discriminate against any employee or applicant for
employment because of race, color, religion, sex, sexual orientation, gender identity, or national
origin. The Contractor will take affirmative action to ensure that applicants are employed, and
that employees are treated during employment without regard to their race, color, religion, sex,
sexual orientation, gender identify or national origin. Such action shall include, but not be
limited to the following: employment, upgrading, demotion, or transfer; recruitment or
recruitment advertising; layoff or termination; rates of pay or other forms of compensation; and
selection for training, including apprenticeship. The Contractor agrees to post in conspicuous
places, available to employees and applicants for employment, notices to be provided setting
forth the provisions of this nondiscrimination clause.

(2) The Contractor will, in all solicitations or advertisements for employees placed by
or on behalf of the Contractor, state that all qualified applicants will receive consideration for
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employment without regard to race, color, religion, sex, sexual orientation, gender identity, or
national origin.

3) The contractor will not discharge or in any other manner discriminate against any
employee or applicant for employment because such employee or applicant has inquired about,
discussed, or disclosed the compensation of the employee or applicant or another employee or
applicant. This provision shall not apply to instances in which an employee who has access to the
compensation information of other employees or applicants as a part of such employee's essential
job functions discloses the compensation of such other employees or applicants to individuals
who do not otherwise have access to such information, unless such disclosure is in response to a
formal complaint or charge, in furtherance of an investigation, proceeding, hearing, or action,
including an investigation conducted by the employer, or is consistent with the contractor's legal
duty to furnish information.

(4) The Contractor will send to each labor union or representative of workers with
which it has a collective bargaining agreement or other contract or understanding, a notice to be
provided by the agency contracting officer, advising the labor union or workers’ representative
of the Contractor’s commitments under this section 202 of Executive Order 11246 of September
24, 1965, and shall post copies of the notice in conspicuous places available to employees and
applicants for employment.

(%) The Contractor will comply with all provisions of Executive Order 11246 of
September 24, 1965, and of the rules, regulations, and relevant orders of the Secretary of Labor.

(6) The Contractor will furnish all information and reports required by Executive
Order 11246 of September 24, 1965, and by the rules, regulations, and orders of the Secretary of
Labor, or pursuant thereto, and will permit access to his books, records, and accounts by the
contracting agency and the Secretary of Labor for purposes of investigation to ascertain
compliance with such rules, regulations, and orders.

(7) In the event of the Contractor’s noncompliance with the nondiscrimination
clauses of this contract or with any such rules, regulations, or orders, this contract may be
canceled, terminated, or suspended in whole or in part and the Contractor may be declared
ineligible for further Government contracts in accordance with procedures authorized in
Executive Order 11246 of September 24, 1965, and such other sanctions may be imposed and
remedies invoked as provided in Executive Order 11246 of September 24, 1965, or by rule,
regulation, or order of the Secretary of Labor, or as otherwise provided by law.

(8) The Contractor will include the provisions of paragraphs (1) through (8) in every
subcontract or purchase order unless exempted by rules, regulations, or orders of the Secretary of
Labor issued pursuant to section 204 of Executive Order 11246 of September 24, 1965, so that
such provisions will be binding upon each subcontractor or vendor. The Contractor will take
such action with respect to any subcontract or purchase order as may be directed by the Secretary
of Labor as a means of enforcing such provisions, including sanctions for noncompliance:
Provided, however, that in the event the contractor becomes involved in, or is threatened with,
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litigation with a subcontractor or vendor as a result of such direction, the Contractor may request
the United States to enter into such litigation to protect the interests of the United States.

13. Equal Employment Opportunity Specifications

1. As used in these specifications:

a. “Covered area” means the geographical area described in the solicitation
from which this contract resulted;

b. “Director” means Director, Office of Federal Contract Compliance
Programs (OFCCP), U.S. Department of Labor, or any person to whom the Director delegates
authority;

c. “Employer identification number” means the Federal social security
number used on the Employer's Quarterly Federal Tax Return, U.S. Treasury Department Form
941;

d. “Minority” includes:

(1) Black (all persons having origins in any of the Black African racial
groups not of Hispanic origin);

(2) Hispanic (all persons of Mexican, Puerto Rican, Cuban, Central or
South American, or other Spanish culture or origin, regardless of race);

3) Asian and Pacific Islander (all persons having origins in any of the
original peoples of the Far East, Southeast Asia, the Indian Subcontinent, or the Pacific Islands);
and

(4) American Indian or Alaskan native (all persons having origins in
any of the original peoples of North America and maintaining identifiable tribal affiliations
through membership and participation or community identification).

2. Whenever the Contractor, or any subcontractor at any tier, subcontracts a portion
of the work involving any construction trade, it shall physically include in each subcontract in
excess of $10,000 the provisions of these specifications and the Notice which contains the
applicable goals for minority and female participation and which is set forth in the solicitations
from which this contract resulted.

3. If the Contractor is participating (pursuant to 41 CFR part 60-4.5) in a Hometown
Plan approved by the U.S. Department of Labor in the covered area either individually or
through an association, its affirmative action obligations on all work in the Plan area (including
goals and timetables) shall be in accordance with that Plan for those trades which have unions
participating in the Plan. Contractors must be able to demonstrate their participation in and
compliance with the provisions of any such Hometown Plan. Each contractor or subcontractor
participating in an approved plan is individually required to comply with its obligations under the
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EEO clause and to make a good faith effort to achieve each goal under the Plan in each trade in
which it has employees. The overall good faith performance by other contractors or
subcontractors toward a goal in an approved Plan does not excuse any covered contractor's or
subcontractor's failure to take good faith efforts to achieve the Plan goals and timetables.

4. The Contractor shall implement the specific affirmative action standards provided
in paragraphs 7a through 7p of these specifications. The goals set forth in the solicitation from
which this contract resulted are expressed as percentages of the total hours of employment and
training of minority and female utilization the Contractor should reasonably be able to achieve in
each construction trade in which it has employees in the covered area. Covered construction
contractors performing construction work in a geographical areas where they do not have a
Federal or federally assisted construction contract shall apply the minority and female goals
established for the geographical area where the work is being performed. Goals are published
periodically in the Federal Register in notice form, and such notices may be obtained from any
Office of Federal Contract Compliance Programs office or from Federal procurement contracting
officers. The Contractor is expected to make substantially uniform progress in meeting its goals
in each craft during the period specified.

5. Neither the provisions of any collective bargaining agreement, nor the failure by a
union with whom the Contractor has a collective bargaining agreement, to refer either minorities
or women shall excuse the Contractor’s obligations under these specifications, Executive Order
11246 or the regulations promulgated pursuant thereto.

6. In order for the nonworking training hours of apprentices and trainees to be
counted in meeting the goals, such apprentices and trainees must be employed by the Contractor
during the training period and the Contractor must have made a commitment to employ the
apprentices and trainees at the completion of their training, subject to the availability of
employment opportunities. Trainees must be trained pursuant to training programs approved by
the U.S. Department of Labor.

7. The Contractor shall take specific affirmative actions to ensure equal employment
opportunity. The evaluation of the Contractor’s compliance with these specifications shall be
based upon its effort to achieve maximum results from its actions. The Contractor shall
document these efforts fully and shall implement affirmative action steps at least as extensive as
the following:

a. Ensure and maintain a working environment free of harassment,
intimidation, and coercion at all sites, and in all facilities at which the Contractor's employees are
assigned to work. The Contractor, where possible, will assign two or more women to each
construction project. The Contractor shall specifically ensure that all foremen, superintendents,
and other onsite supervisory personnel are aware of and carry out the Contractor’s obligation to
maintain such a working environment, with specific attention to minority or female individuals
working at such sites or in such facilities.

b. Establish and maintain a current list of minority and female recruitment

sources, provide written notification to minority and female recruitment sources and to
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community organizations when the Contractor or its unions have employment opportunities
available, and maintain a record of the organizations’ responses.

c. Maintain a current file of the names, addresses, and telephone numbers of
each minority and female off-the-street applicant and minority or female referral from a union, a
recruitment source, or community organization and of what action was taken with respect to each
such individual. If such individual was sent to the union hiring hall for referral and was not
referred back to the Contractor by the union or, if referred, not employed by the Contractor, this
shall be documented in the file with the reason therefor, along with whatever additional actions
the Contractor may have taken.

d. Provide immediate written notification to the Director when the union or
unions with which the Contractor has a collective bargaining agreement has not referred to the
Contractor a minority person or woman sent by the Contractor, or when the Contractor has other
information that the union referral process has impeded the Contractor’s efforts to meet its
obligations.

e. Develop on-the-job training opportunities and/or participate in training
programs for the area which expressly include minorities and women, including upgrading
programs and apprenticeship and trainee programs relevant to the Contractor’s employment
needs, especially those programs funded or approved by the Department of Labor. The
Contractor shall provide notice of these programs to the sources compiled under 7b above.

f. Disseminate the Contractor’s EEO policy by providing notice of the policy
to unions and training programs and requesting their cooperation in assisting the Contractor in
meeting its EEO obligations; by including it in any policy manual and collective bargaining
agreement; by publicizing it in the company newspaper, annual report, etc.; by specific review of
the policy with all management personnel and with all minority and female employees at least
once a year; and by posting the company EEO policy on bulletin boards accessible to all
employees at each location where construction work is performed.

g. Review, at least annually, the company’s EEO policy and affirmative
action obligations under these specifications with all employees having any responsibility for
hiring, assignment, layoff, termination, or other employment decisions including specific review
of these items with onsite supervisory personnel such superintendents, general foremen, etc.,
prior to the initiation of construction work at any job site. A written record shall be made and
maintained identifying the time and place of these meetings, persons attending, subject matter
discussed, and disposition of the subject matter.

h. Disseminate the Contractor’s EEO policy externally by including it in any
advertising in the news media, specifically including minority and female news media, and
providing written notification to and discussing the Contractor's EEO policy with other
contractors and subcontractors with whom the Contractor does or anticipates doing business.

1. Direct its recruitment efforts, both oral and written, to minority, female,

and community organizations, to schools with minority and female students and to minority and
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female recruitment and training organizations serving the Contractor’s recruitment area and
employment needs. Not later than one month prior to the date for the acceptance of applications
for apprenticeship or other training by any recruitment source, the Contractor shall send written
notification to organizations such as the above, describing the openings, screening procedures,
and tests to be used in the selection process.

J- Encourage present minority and female employees to recruit other
minority persons and women and, where reasonable, provide after school, summer, and vacation
employment to minority and female youth both on the site and in other areas of a contractor's
work force.

k. Validate all tests and other selection requirements where there is an
obligation to do so under 41 CFR part 60-3.

1. Conduct, at least annually, an inventory and evaluation at least of all
minority and female personnel, for promotional opportunities and encourage these employees to
seek or to prepare for, through appropriate training, etc., such opportunities.

m. Ensure that seniority practices, job classifications, work assignments, and
other personnel practices do not have a discriminatory effect by continually monitoring all
personnel and employment related activities to ensure that the EEO policy and the Contractor's
obligations under these specifications are being carried out.

n. Ensure that all facilities and company activities are nonsegregated except
that separate or single-user toilet and necessary changing facilities shall be provided to assure
privacy between the sexes.

0. Document and maintain a record of all solicitations of offers for
subcontracts from minority and female construction contractors and suppliers, including
circulation of solicitations to minority and female contractor associations and other business
associations.

p. Conduct a review, at least annually, of all supervisor's adherence to and
performance under the Contractor’s EEO policies and affirmative action obligations.

8. Contractors are encouraged to participate in voluntary associations, which assist
in fulfilling one or more of their affirmative action obligations (7a through 7p). The efforts of a
contractor association, joint contractor-union, contractor-community, or other similar group of
which the Contractor is a member and participant may be asserted as fulfilling any one or more
of its obligations under 7a through 7p of these specifications provided that the Contractor
actively participates in the group, makes every effort to assure that the group has a positive
impact on the employment of minorities and women in the industry, ensures that the concrete
benefits of the program are reflected in the Contractor’s minority and female workforce
participation, makes a good faith effort to meet its individual goals and timetables, and can
provide access to documentation which demonstrates the effectiveness of actions taken on behalf
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of the Contractor. The obligation to comply, however, is the Contractor’s and failure of such a
group to fulfill an obligation shall not be a defense for the Contractor’s noncompliance.

0. A single goal for minorities and a separate single goal for women have been
established. The Contractor, however, is required to provide equal employment opportunity and
to take affirmative action for all minority groups, both male and female, and all women, both
minority and non-minority. Consequently, the Contractor may be in violation of the Executive
Order if a particular group is employed in a substantially disparate manner (for example, even
though the Contractor has achieved its goals for women generally, the Contractor may be in
violation of the Executive Order if a specific minority group of women is underutilized).

10. The Contractor shall not use the goals and timetables or affirmative action
standards to discriminate against any person because of race, color, religion, sex, sexual
orientation, gender identity, or national origin.

11. The Contractor shall not enter into any subcontract with any person or firm
debarred from Government contracts pursuant to Executive Order 11246.

12. The Contractor shall carry out such sanctions and penalties for violation of these
specifications and of the Equal Opportunity Clause, including suspension, termination, and
cancellation of existing subcontracts as may be imposed or ordered pursuant to Executive Order
11246, as amended, and its implementing regulations, by the Office of Federal Contract
Compliance Programs. Any contractor who fails to carry out such sanctions and penalties shall
be in violation of these specifications and Executive Order 11246, as amended.

13. The Contractor, in fulfilling its obligations under these specifications, shall
implement specific affirmative action steps, at least as extensive as those standards prescribed in
paragraph 7 of these specifications, so as to achieve maximum results from its efforts to ensure
equal employment opportunity. If the Contractor fails to comply with the requirements of the
Executive Order, the implementing regulations, or these specifications, the Director shall
proceed in accordance with 41 CFR part 60-4.8.

14. The Contractor shall designate a responsible official to monitor all employment
related activity to ensure that the company EEO policy is being carried out, to submit reports
relating to the provisions hereof as may be required by the Government, and to keep records.
Records shall at least include for each employee, the name, address, telephone numbers,
construction trade, union affiliation if any, employee identification number when assigned, social
security number, race, sex, status (e.g., mechanic, apprentice, trainee, helper, or laborer), dates of
changes in status, hours worked per week in the indicated trade, rate of pay, and locations at
which the work was performed. Records shall be maintained in an easily understandable and
retrievable form; however, to the degree that existing records satisfy this requirement,
contractors shall not be required to maintain separate records.

15. Nothing herein provided shall be construed as a limitation upon the application of
other laws which establish different standards of compliance or upon the application of
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requirements for the hiring of local or other area residents (e.g., those under the Public Works
Employment Act of 1977 and the Community Development Block Grant Program).

14. Domestic Preferences for Procurements

The offeror certifies by signing and submitting this proposal that, to the greatest extent
practicable, the offeror has provided a preference for the purchase, acquisition, or use of goods,
products, or materials produced in the United States (including, but not limited to, iron,
aluminum, steel, cement, and other manufactured products) in compliance with 2 CFR §
200.322.

15. Federal Fair Labor Standards Act

A. All contracts and subcontracts that result from this solicitation incorporate by
reference the provisions of 29 CFR part 201, et seq, the Federal Fair Labor Standards Act
(FLSA), with the same force and effect as if given in full text. The FLSA sets minimum wage,
overtime pay, recordkeeping, and child labor standards for full and part-time workers.

B. Consultant has full responsibility to monitor compliance to the referenced statute
or regulation. Consultant must address any claims or disputes that arise from this requirement
directly with the U.S. Department of Labor — Wage and Hour Division.

16. Prohibition of Segregated Facilities

(a) The Contractor agrees that it does not and will not maintain or provide for its
employees any segregated facilities at any of its establishments, and that it does not and will not
permit its employees to perform their services at any location under its control where segregated
facilities are maintained. The Contractor agrees that a breach of this clause is a violation of the
Equal Employment Opportunity clause in this contract.

(b) “Segregated facilities,” as used in this clause, means any waiting rooms, work
areas, rest rooms and wash rooms, restaurants and other eating areas, time clocks, locker rooms
and other storage or dressing areas, parking lots, drinking fountains, recreation or entertainment
areas, transportation, and housing facilities provided for employees, that are segregated by
explicit directive or are in fact segregated on the basis of race, color, religion, sex, sexual
orientation, gender identity, or national origin because of written or oral policies or employee
custom. The term does not include separate or single-user rest rooms or necessary dressing or
sleeping areas provided to assure privacy between the sexes.

(©) The Contractor shall include this clause in every subcontract and purchase order
that is subject to the Equal Employment Opportunity clause of this contract.

17. Occupational Safety and Health Act

All contracts and subcontracts that result from this solicitation incorporate by reference the
requirements of 29 CFR Part 1910 with the same force and effect as if given in full text. The
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employer must provide a work environment that is free from recognized hazards that may cause
death or serious physical harm to the employee. The employer retains full responsibility to
monitor its compliance and their subcontractor’s compliance with the applicable requirements of
the Occupational Safety and Health Act of 1970 (29 CFR Part 1910). The employer must
address any claims or disputes that pertain to a referenced requirement directly with the U.S.
Department of Labor — Occupational Safety and Health Administration.

18. Prohibition on Certain Telecommunications and Video Surveillance Services or
Equipment.

Consultant and subcontractor agree to comply with mandatory standards and policies relating to
use and procurement of certain telecommunications and video surveillance services or equipment
in compliance with the National Defense Authorization Act [Public Law 115-232 § 889(f)(1)].

19. Termination of Contract
A. Termination for Convenience.
1. The Authority may, by written notice to the Consultant, terminate this

Agreement for its convenience and without cause or default on the part of Consultant. Upon
receipt of the notice of termination, except as explicitly directed by the Authority, Consultant
must immediately discontinue all services affected.

2. Upon termination of the Agreement, Consultant must deliver to the
Authority all data, surveys, models, drawings, specifications, reports, maps, photographs,
estimates, summaries, and other documents and materials prepared by the Engineer under this
contract, whether complete or partially complete.

3. The Authority agrees to make just and equitable compensation to
Consultant for satisfactory work completed up through the date Consultant receives the
termination notice. Compensation will not include anticipated profit on non-performed services.

4. The Authority further agrees to hold Consultant harmless for errors or
omissions in documents that are incomplete as a result of the termination action under this
clause.

B. Termination for Cause.

1. Either party may terminate this Agreement for cause if the other party fails
to fulfill its obligations that are essential to the completion of the work per the terms and
conditions of the Agreement. The party initiating the termination action must allow the breaching
party an opportunity to dispute or cure the breach.

2. The terminating party must provide the breaching party seven days
advance written notice of its intent to terminate the Agreement. The notice must specify the
nature and extent of the breach, the conditions necessary to cure the breach, and the effective
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date of the termination action. The rights and remedies in this clause are in addition to any other
rights and remedies provided by law or under this agreement.

a. Termination by Authority: The Authority may terminate this
Agreement for cause in whole or in part, for the failure of Consultant to:

1. Perform the services within the time specified in this
contract or by the Authority approved extension;

2. Make adequate progress so as to endanger satisfactory
performance of the services; or

3. Fulfill the obligations of the Agreement that are essential to
the completion of the services.

Upon receipt of the notice of termination, Consultant must
immediately discontinue all services affected unless the notice directs otherwise. Upon
termination of the Agreement, Consultant must deliver to the Authority all data, surveys, models,
drawings, specifications, reports, maps, photographs, estimates, summaries, and other documents
and materials prepared by the Engineer under this contract, whether complete or partially
complete.

The Authority agrees to make just and equitable compensation to
Consultant for satisfactory work completed up through the date Consultant receives the
termination notice. Compensation will not include anticipated profit on non-performed services.

The Authority further agrees to hold Consultant harmless for errors
or omissions in documents that are incomplete as a result of the termination action under this
clause.

If, after finalization of the termination action, the Authority
determines Consultant was not in default of the Agreement, the rights and obligations of the
parties shall be the same as if the Authority issued the termination for the convenience of the
Authority.

b. Termination by Consultant: Consultant may terminate this
Agreement for cause in whole or in part, if the Authority:

1. Defaults on its obligations under this Agreement;

2. Fails to make payment to Consultant in accordance with the
terms of this Agreement;

3. Suspends the project for more than 180 days due to reasons

beyond the control of Consultant.
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Upon receipt of a notice of termination from Consultant, the
Authority agrees to cooperate with Consultant for the purpose of terminating the agreement or
portion thereof, by mutual consent. If the Authority and Consultant cannot reach mutual
agreement on the termination settlement, Consultant may, without prejudice to any rights and
remedies it may have, proceed with terminating all or parts of this Agreement based upon the
Authority’s breach of the contract.

In the event of termination due to Authority breach, Consultant is
entitled to invoice the Authority and to receive full payment for all services performed or
furnished in accordance with this Agreement and all justified reimbursable expenses incurred by
Consultant through the effective date of termination action. The Authority agrees to hold
Consultant harmless for errors or omissions in documents that are incomplete as a result of the
termination action under this clause.

20. Veteran’s Preference

In the employment of labor (excluding executive, administrative, and supervisory positions),
Consultant and all sub-tier contractors must give preference to covered veterans as defined
within Title 49 United States Code Section 47112. Covered veterans include Vietnam-era
veterans, Persian Gulf veterans, Afghanistan-Iraq war veterans, disabled veterans, and small
business concerns (as defined by 15 USC § 632) owned and controlled by disabled veterans.
This preference only applies when there are covered veterans readily available and qualified to
perform the work to which the employment relates.
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KEY CONCESSION AGREEMENT TERMS

(The table below is for convenience only. In case of conflict between the table below and the
provisions of this Agreement, the provisions in this Agreement shall govern. Capitalized terms

below have the meanings ascribed in Article 1.)

Agreement Date:

April 7, 2025

Authority:

Burbank-Glendale-Pasadena Airport Authority

before RPT Opening Date
2627 N. Hollywood Way
Burbank, CA 91505

after RPT Opening Date
2827 N. Hollywood Way
Burbank, CA 91505

Concessionaire:

Boingo LLC

Headquarter Office:
17 Cowboys Way, Suite 400
Frisco, TX 75034

Servicing Office:
10960 Wilshire Boulevard, Suite 2300
Los Angeles, CA 90024

e Second full Fiscal Year and thereafter: 105% of MAG for the
preceding Fiscal Year

Leased Premises & As depicted in Exhibit A and Exhibit B Exhibits A, B
Ancillary Locations
Expiration Date: 10th anniversary of RPT Opening Date, or if the Authority exercises | Section 2.3
extension option per Section 2.3, 15™ anniversary of RPT Opening Date
Concession Period: RPT Opening Date to 11:59 p.m. on the Expiration Date or any earlier | Section 2.4
termination date
Base Rent RPT Opening Date Section 5.2
Commencement Date:
Base Rent: e First Partial Fiscal Year: Gross Revenue Share Section 5.2
e FEachFiscal Year: greater of (i) Gross Revenue Share or (ii)) MAG
e Final Partial Fiscal Year: greater of (i) Gross Revenue Share or
(ii) prorated MAG
MAG e First Full Fiscal Year: $120,000 Section 5.2
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Gross Revenue Share:

50% of Gross Revenues

Section 5.2
Base Rent Due Dates: | In advance. First payment on RPT Opening Date. Thereafter, on the first | Section 5.2
day of each month, in an amount equal to 1/12 of MAG, plus
supplemental payment (if any) based on Gross Revenue Share by the
fifteenth of each month.
Due dates for monthly e Monthly Rent Report: fifteenth day after the close of each month | Section 5.2;
and annual reports e Annual Rent Report: 90 days after close of each Fiscal Year (or | Section 5.4
relating to Space for the Final Partial Fiscal Year, 90 days following the Expiration
Rent: Date)
Upfront Payment: $75,000, due on the first Turnover Date (i.e., the effective date of the first | Section
Notice to Proceed, allowing Concessionaire to commence construction at | 5.1(c)
any Airport location)
Additional Rent: Carrier On-Boarding Payments ($125,00 per carrier for up to $375,000 | Section 5.3
in aggregate), employee parking fees, utility charges, trash removal and
recycling charges, and all other amounts (other than Base Rent) due under
this Agreement
Payment Method: Automated Clearing House (ACH) or Electronic Fund Transfer (EFT) or | Section 5.5
other method designated by the Authority
Performance 100% of MAG Section 6.2
Guarantee:
Build-Out Deadline: With respect to the Leased Premises, the earlier of: (i) 120 days from the | Article 1,

Turnover Date, or (ii) 60 days before the RPT Opening Date.

With respect to each Ancillary Installation, the earlier of: (i) 30 days
from the date on which a Notice to Proceed is issued for work at the
related Ancillary Location; or (ii) 60 days before the RPT Opening Date.

Section 10.3

Activation Delay
Damages:

If the System is not fully operational by RPT Opening Date (except for
minor portions as approved by the Authority), $600 per day

Section 12.3

Exhibits:

— LEASED PREMISES

— ANCILLARY LOCATIONS

— DAS & WI-FI COVERAGE AREAS

— DAS SCOPE OF SERVICES

WI-FI SCOPE OF SERVICES

—  WI-FI OPERATIONAL STANDARDS
— ADVERTISING GUIDELINES

— CONCESSIONAIRE PROPOSAL

— FEDERAL REQUIREMENTS

" TmoTmHmoaw»
|
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DAS & WI-FI CONCESSION AGREEMENT

THIS DAS & WI-FI CONCESSION AGREEMENT (“Agreement”) is dated April 7, 2025
for reference purposes and is executed by the Burbank-Glendale-Pasadena Airport Authority
(“Authority”), a California joint powers agency, and Boingo LLC (“Concessionaire™), a Delaware
limited liability company.

RECITALS

A. The Authority is the owner and operator of Hollywood Burbank Airport (officially
known as Bob Hope Airport) (“Airport”), a public land airport primarily located in Burbank,
California.

B. Concessionaire desires to develop, install, and operate a multi-carrier neutral-host
distributed antenna system and wi-fi network concession in the Replacement Passenger Terminal
at the Airport as an essential service for passengers and other patrons using the Airport.

C. The Authority Commission has determined the necessity for this Agreement to
further the policies and objectives stated in Public Utilities Code Section 21690.5 et seq., and has
considered the factors specified in Section 21690.9.

NOW THEREFORE, the parties agree as follows:

ARTICLE 1
DEFINITIONS

As used in this Agreement, unless a different meaning is clearly required, the following terms shall
have the meanings set forth below. These definitions shall apply regardless of whether the term is

capitalized.
Activation Delay Damages As defined in Section 12.3(a).
.. Any amount owed to the Authority pursuant to this Agreement
Additional Rent or the CTDCM, other than Base Rent.
Advertisement Guidelines The advertisement guidelines set forth in Exhibit D-6.
A Hollywood Burbank Airport (officially known as Bob Hope
irport Airport).
Person engaged by the Authority to function as the manager of
Aj M the Airport. As of the execution of this Agreement, the Airport
irport Manager Manager is TBI Airport Management, Inc., a Delaware
corporation.
An officer, employee, contractor, or consultant of the
Airport Representative Authority or the Airport Manager acting in a professional
capacity.
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Airport Rules and Regulations

July 1, 2023 Airport Rules and Regulations or any successor
adopted by the Authority Commission.

The Replacement Passenger Terminal (under construction as
of the execution of this Agreement) in the northeast quadrant

Airport Terminal of the Airport, including all user movement areas, public areas,
baggage claim areas, interconnecting hallways, and
concourses.

Alterations As defined in Section 19.1.

Ancillary Installations

Wiring, cables, antennas, other hardware or components of the
System installed at the Ancillary Locations.

Ancillary Locations

Locations at the Airport where Concessionaire has a revocable
license to install and maintain wiring, cables, antennas and
other hardware or system components to support the System,
as specified in Exhibit B.

Annual Rent Report As defined in Section 5.4(a).

Proi Planned but not completed Leasehold Improvements as
Approved Project approved by the Authority.
Authority Burbank-Glendale-Pasadena Airport Authority.

Authority Commission

Burbank-Glendale-Pasadena Airport Authority Commission.

Authority Indemnitees

The Authority, the Airport Manager, the Cities of Burbank,
Glendale, and Pasadena, and their respective officers, officials,
directors, employees, agents, representatives, and volunteers.

Base Rent

As defined in Section 5.2.

Build-Out Deadline

With respect to the Leased Premises, the earlier of: (i) 120 days
from the Turnover Date, or (ii) 60 days before the RPT
Opening Date.

With respect to each Ancillary Installation, the earlier of: (i)
30 days from the date on which a Notice to Proceed is issued
for work at the related Ancillary Location; or (ii) 60 days
before the RPT Opening Date.

Capital Investment Report

As described in Section 18.2.

Carrier On-Boarding Payment

As defined in Section 5.3(a)

Concession Period

From the RPT Opening Date to 11:59 p.m. on the Expiration
Date or any earlier termination date.

Concessionaire

Boingo LLC, a Delaware limited liability company, or its
successor or permitted assigns.
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Concessionaire Agent

An employee, consultant, Subcontractor, licensee, vendor,
affiliate, invitee, serviceperson, designer, architect, contractor,
or other person who is performing services on behalf of or for
the benefit of Concessionaire, regardless of location.

Construction Plan

Concessionaire’s plan to construct and make installations at
the Leased Premises and the Ancillary Locations, as approved
by the Authority.

Continuous Basis

Twenty-four hours a day, every day of the year.

Coverage Area

The DAS Coverage Area or the Wi-Fi Coverage Area, or both,
as context requires.

The Authority’s Concession Tenant Design and Construction

CTDCM Manual.
Multi-carrier neutral-host distributed antenna system
DAS developed, installed , and operated by Concessionaire to serve

the DAS Coverage Area.

DAS Coverage Area

As specified in Exhibit C.

Default Event

As defined in Section 13.1.

Discrete Component

As defined in Section 10.2(e).

Eligible Improvements

As defined in Section 16.6(a).

Executive Director

Burbank-Glendale-Pasadena Airport Authority Executive
Director (or, in the absence of the Executive Director, such
other Authority officer designated by the Authority
Commission) or such person’s designee.

Expiration Date

Date that this Agreement expires (unless earlier terminated
pursuant to the terms hereof), which shall be: (i) the tenth
anniversary of the RPT Opening Date, or (ii) if the Authority
exercises its extension option pursuant to Section 2.3, the
fifteenth anniversary of the RPT Opening Date.

FAA

Federal Aviation Administration.

Federal Requirements

The federal requirements set forth in Exhibit I, which
requirements are applicable to contracts not funded by an
Airport Improvement Program grant from the FAA.

Final Fiscal Year

The last full Fiscal Year of the Concession Period.

Final Partial Fiscal Year

That portion of a Fiscal Year commencing on July 1 following
the Final Fiscal Year and ending on the last day of the
Concession Period. If the end of the Concession Period falls
on June 30, there shall be no Final Partial Fiscal Year.

First Full Fiscal Year

The first full Fiscal Year following the RPT Opening Date.
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First Partial Fiscal Year

The period commencing on the RPT Opening Date and ending
on the following June 30.

Fiscal Year

July 1 through June 30.

Gross Revenue Share

As defined in Section 5.2(b).

Gross Revenues

All revenues generated by the operation of the System
pursuant to this Agreement from all sources and all services
performed by Concessionaire (by itself or through
Concessionaire Agents), regardless of the point of origin or
delivery of the order. Gross Revenues shall be broadly
construed and shall include all revenues (whether in the form
of monies or other consideration), from sponsorship,
advertising, roaming partner fees, wholesale partner fees,
other payments (whether pursuant to agreements described in
Section 9.2(d) or other contracts, including contracts to
provide private wireless internet to other Airport tenants as
described in Section 9.2(e)), and other indirect sources. Gross
Revenues exclude:

(a) Sales taxes separately stated and collected from
customers;

(b) Cash or credit refunds given to customers for
unperformed services purchased at the Airport.

(c) Receipts in the forms of refund from the value of
merchandise, supplies or equipment returned to shippers,
suppliers or manufacturers.

(d) Sale or trade-in value of any equipment or fixtures
approved for removal by the Executive Director and owned
Concessionaire.

(e) Insurance proceeds received from the settlement of
claims for the loss of or damages to Concessionaire’s property
at the Airport other than the proceeds from business
interruption insurance.

(f) Capital cost reimbursement received by Concessionaire
from a service provider or carrier, provided that the Authority
may review capital cost reimbursement proposals, and audit
capital cost reimbursements.

(g) Capital contributions, loan proceeds, or other revenues,
proceeds or receipts of Concessionaire or its affiliates that do
not arise from the charges and fees for use of, connection to,
and advertising on the System.

Initial Ancillary Installations

As specified in Section 10.3(b).

Initial Improvements

As specified in Section 10.3(a).
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Leased Premises

Locations at the Airport where Concessionaire has a leasehold
interest where the major components to support the System
will be installed, as specified in Exhibit A.

Leasehold Improvements

Improvements to the Leased Premises including the Initial
Improvements and Alterations. Leasehold Improvements
include equipment owned, installed, and affixed to the Leased
Premises. Leasehold Improvements may include:
mechanical, electrical, and plumbing work; floors, ceilings,
demising walls, storefronts, and signage; and décor items,
lighting fixtures, and built-in shelving.

During the Concession Period, the minimum dollar amount of

MAG (Minimum Annual Base Rent for a Fiscal Year, as further described in Section
Guarantee)
5.2(c).

Monthly Payment As defined in Section 5.2(d).

Hl iod The period commencing on the first day of a calendar month
Monthly Peric and ending on the last day of that calendar month.
Monthly Rent Report The monthly report due pursuant to Section 5.2(e).
Net Book Value of Eligible As defined in Section 16.6.
Improvements

New Leasehold Improvements

As defined in Section 19.1.

Notice to Proceed

The written notice to Concessionaire by which the Authority
allows Concessionaire to commence construction and
installation of Leasehold Improvements and Ancillary
Installations.

Performance Guarantee

As defined in Article 6.

Pre-Concession Period

As defined in Section 2.2.

Proposal

Concessionaire’s February 14, 2025 proposal in response to
the RFP, set forth in Exhibit H.

Removable Fixtures

Furniture, trade fixtures, or equipment installed in the Leased
Premises by Concessionaire, or Ancillary Installations made
by Concessionaire, but excluding those that have become such
a part of the Leased Premises or the Ancillary Locations that
they cannot be removed without causing substantial damage to
the Leased Premises or the related Ancillary Locations.

Rent

Collectively, Base Rent and Additional Rent.

RFP (Request for Proposal)

Authority RFP No. ADM25-02.

RPT Design-Builder

Holder, Pankow, TEC - A Joint Venture, or a successor
design-builder for the construction of the Airport Terminal as
designated by the Authority.
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RPT Opening Date

The first date on which the Airport Terminal is opened to the
travelling public and serves commercial flights. As of the
execution of this Agreement, the RPT Opening Date is
anticipated to be October 13, 2026.

RPT Pre-open Test Period

The 60-day period before the RPT Opening Date.

Jacobs Project Management Co., or a successor program

RPT Program Manager manager for the construction of the Airport Terminal as
designated by the Authority.
Contract between Concessionaire and a subcontractor for the
Subcontract subcontractor’s undertaking of a portion of the design,
installation, operation, or maintenance of the System.
Subcontractor The counterparty to Concessionaire under a Subcontract.

Supplemental Payment

As defined in Section 5.2(e).

Sustainability Program

The Authority’s program pertaining to environmental
sustainability for operations at the Airport.

System

DAS and Wi-Fi System developed, installed, and operated by
Concessionaire pursuant to this Agreement.

Testing Schedule

As defined in Section 10.2(e).

TSA

Transportation Security Administration.

Turnover Date

With respect to the Leased Premises, effective date of the
Notice to Proceed allowing Concessionaire to take possession
and commence construction and installation of Leasehold
Improvements.

With respect to an Ancillary Location, effective date of the
Notice to Proceed allowing Concessionaire to commence
construction and installation of the related Ancillary
Installation.

Upfront Payment

As defined in Section 5.1(c).

Wi-Fi Coverage Area

As specified in Exhibit C.

Wi-Fi System

Wireless networking technology system developed, installed ,
and operated by Concessionaire to serve the Wi-Fi Coverage
Area.
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ARTICLE 2
EFFECTIVE DATE; PRE-CONCESSION AND CONCESSION PERIODS

p | Effective Date. This Agreement shall be effective and binding on the parties upon
execution.

2.2 Pre-Concession Period. The Pre-Concession Period shall begin upon execution of
this Agreement and shall expire on the RPT Opening Date.

2.3 Expiration Date; Option to Extend. The initial Expiration Date shall be the tenth
anniversary of the RPT Opening Date. The Authority shall have one five-year extension option.
To exercise the extension option, the Authority shall give notice to Concessionaire at least six
months before the then-scheduled Expiration Date. Authority Commission approval shall be
required for exercise of the extension option.

24  Concession Period. The Concession Period shall begin on the RPT Opening Date
and shall expire at 11:59 p.m. on the Expiration Date or any earlier termination date.

ARTICLE 3
RIGHTS GRANTED

3.1 Pre-Concession Period Rights. During the Pre-Concession Period, the Authority
grants to Concessionaire the right to construct the Leasehold Improvements, and to design and
install the System, provided that such design and installation shall comply with this Agreement
and the CTDCM.

3.2 Concession Period Rights. During the Concession Period:

(a) Concessionaire shall have exclusive rights to the Leased Premises for
Concessionaire’s operation and maintenance of the System, subject to Authority’s right of access
as provided in this Agreement.

(b) Concessionaire is granted a revocable license to use the Ancillary Locations
for wiring, cables, antennas and other hardware to support the System.

(c) Concessionaire shall have the rights of ingress to and egress from the
Leased Premises or the Ancillary Locations via the public areas of the Airport, Airport roadways,
and common-use roadways, exercised in a reasonable manner. Concessionaire shall obtain the
Authority’s prior approval before accessing other areas of the Airport for any purpose.

3.3 Nonexclusive Rights. Nothing in this Agreement shall be construed to grant or
authorize the granting of any exclusive right or privilege of any activity on the Airport; provided
that, subject to the terms of this Agreement, Concessionaire shall have the exclusive right to use
Leased Premises and the exclusive right to provide the DAS and Wi-Fi System in the Airport
Terminal, including the exclusive right to licensed frequencies used by commercial wireless
carriers within the Coverage Areas. The Authority reserves the right to enter into other agreements
(including concession agreements) with third parties to deploy private networks not for use by the
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general public or commercial wireless carriers, as well as the right to deploy technologies utilizing
CBRS 3.5 GHz.

34 No Warranty by Authority.

(a) Concessionaire has conducted its own research and analysis to determine
the feasibility of the System. The Authority is under no obligation to protect or defend
Concessionaire from loss of any investments. Concessionaire assumes all risks regarding its
construction, installation and all other aspects of its business and operations in connection with
this Agreement. Concessionaire has not relied on any information provided by the Authority
regarding the Authority’s business, revenue or operations or the suitability of the locations where
any System component will be installed. The Authority makes no warranty, promise, or
representation regarding the economic viability or any other aspects of Concessionaire’s
operations at the Airport.

(b) The Authority makes no representation or warranty regarding either: (i) the
fitness or condition of the Leased Premises or any improvement or personal property in the Leased
Premises whatsoever, or (ii) the fitness of the Ancillary Locations, in their as-is condition, for the
Ancillary Installations. Concessionaire shall be responsible for determining the fitness and
conditions of the Leased Premises and the Ancillary Locations for their respective use.
Concessionaire shall not be entitled to any adjustment or other payments on account of the
condition of the Leased Premises or the Ancillary Locations (except as expressly provided in
Article 14), any improvements, any failure of any improvements to be in working order, any
necessity of Concessionaire to repair or take corrective actions concerning the Leased Premises or
Ancillary Locations, or because of the inability or delay of obtaining any required approvals from
any public agency.

(c) The Authority makes no warranty that pattern of use of the Airport Terminal
by air carriers or passengers will not change at any time. The Authority may refurbish or
reconfigure the Airport Terminal or other Airport facilities, relocate air carriers, and construct new
terminals and concourses to meet Airport needs. Concessionaire’s obligations to pay Rent are
absolute obligations and are not conditioned upon the number of air carriers or passengers using
the Airport during any period of time.

(d) The Authority does not warrant any specific completion date for the Airport
Terminal. Concessionaire is solely responsible for any costs or damages of whatever kind, direct
or indirect, resulting from any delay in the RPT Opening Date. The Authority shall not reduce
Rent or make other financial accommodations to Concessionaire based on any delays in the RPT
Opening Date.

ARTICLE 4
LEASED PREMISES; ANCILLARY LOCATIONS

4.1 Preliminary Identification of Leased Premises and Ancillary Locations. The parties
acknowledge that, as of the execution of this Agreement, Exhibit A and Exhibit B identify,
respectively, the conceptual locations of the Leased Premises and the Ancillary Locations, which
are subject to changes during the development of the Construction Plan. To the extent appropriate,
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Exhibit A and Exhibit B shall be updated in accordance with the completed and approved
Construction Plan before the Turnover Date.

4.2 Leased Premises.

(a) The Leased Premises shall consist of the locations in the Airport Terminal
described and delineated in Exhibit A, including any improvements and modifications to be made.
No other part of the Airport shall be part of the Leased Premises.

(b) No later than 45 days after the RPT Opening Date, Concessionaire shall
submit to the Authority a written certification of the as-built areas of the Leased Premises.

(©) The location and size of the Leased Premises may change from time to time
pursuant to the terms of this Agreement. Upon completion of any such change, Exhibit A shall be
revised and updated.

4.3 Acceptance of Leased Premises.

(a) On the Turnover Date, the Authority shall deliver the shell space of the
Leased Premises (including baseline utility connections) with lighting to Concessionaire for
construction of Initial Improvements in accordance with the Construction Plan. Concessionaire
accepts the Leased Premises “as is, where is, and with all faults” as of the Turnover Date.

(b) In accordance with Civil Code Section 1938(a), the parties acknowledge
that, as of the execution of this Agreement and as of the Turnover Date, the Leased Premises have
not been inspected by a certified access specialist. Additionally, the parties acknowledge the
disclosure specified in Civil Code Section 1938(e), which states:

“A Certified Access Specialist (CASp) can inspect the subject
premises and determine whether the subject premises comply with
all of the applicable construction-related accessibility standards
under state law. Although state law does not require a CASp
inspection of the subject premises, the commercial property owner
or lessor may not prohibit the lessee or tenant from obtaining a
CASp inspection of the subject premises for the occupancy or
potential occupancy of the lessee or tenant, if requested by the lessee
or tenant. The parties shall mutually agree on the arrangements for
the time and manner of the CASp inspection, the payment of the fee
for the CASp inspection, and the cost of making any repairs
necessary to correct violations of construction-related accessibility
standards within the premises.”

4.4 Ancillary Locations.

(a) The Ancillary Locations shall consist of the areas of the Airport described
and delineated in Exhibit B. The location and size of the Ancillary Locations may change from
time to time pursuant to the terms of this Agreement. As appropriate, Exhibit B shall be revised
and updated to reflect such changes.
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(b) Commencing on the Turnover Date, Concessionaire shall have a revocable
license to use the Ancillary Locations for the Ancillary Installations, in accordance with the
Construction Plan.

4.5  Authority Entry. Airport Representatives may enter upon the Leased Premises and
the Ancillary Locations at any and all reasonable times without prior notice to Concessionaire (but
with reasonable efforts to limit any interference with Concessionaire’s operation) for the following
purposes:

(a) To determine compliance with this Agreement.

(b) To gain access to the mechanical, electrical, utility and structural systems
of the Airport for the maintenance and repair of such systems.

(c) To perform maintenance and make repairs that Concessionaire is obligated,
but fails to make, per Article 11.

(d) To perform inspections, testing, reporting, surveys, environmental
inspections, remediations, studies and assessments during hours of Airport operation.

(e) To address public health or safety emergencies (as determined by the
Authority).

ARTICLE 5
RENT

5.1 Obligation to Pay Rent; Pre-Concession Period Upfront Payment.

(a) Concessionaire shall pay Rent to the Authority in the amount and at the
times prescribed below. Rent consists of Base Rent and Additional Rent.

(b) This Agreement will generally be administered financially on the basis of
the Authority’s Fiscal Year.

(c) During the Pre-Concession Period, Concessionaire shall pay the Authority
$75,000 (“Upfront Payment), due no later than the first Turnover Date (i.e., effective date of the
first Notice to Proceed, allowing Concessionaire to commence construction at any Airport
location).

52 Base Rent.

(a) Base Rent Calculation. The amount of Base Rent for the First Partial Fiscal
Year, each subsequent Fiscal Year, and the Final Partial Fiscal Year shall be determined according
to the table below.
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Period Calculation
First Partial Fiscal Year Gross Revenue Share
First Full Fiscal Year QGreater of:
through Final Full Fiscal (i) Gross Revenue Share, or
Year
(i) MAG
Final Partial Fiscal Year Greater of:

(i) Gross Revenue Share, or

(ii) prorated MAG (i.e., MAG divided by 365 days (or 366 days,
if applicable) multiplied by number of days in the Final Partial
Year)

(b)  Gross Revenue Share Calculation. With respect to any period of time,
Gross Revenue Share shall equal Gross Revenues for such period multiplied by 50%.

() MAG Calculation. For each Fiscal Year, the MAG shall be determined
according to the table below.

Period Amount

First Partial Fiscal Year Not applicable

First Full Fiscal Year $120,000

Subsequent Fiscal Years 105% of the Gross Revenue Share for the
preceding Fiscal Year

(d) Required Monthly Payment.

(1) Concessionaire shall remit to the Authority a monthly payment
(“Monthly Payment”) as follows.

(ii) Except as provided below, no later than the first day of each month
during the Concession Period, Concessionaire shall remit an amount equal to one-twelfth of MAG.
This payment shall be applied to the Base Rent for such month.

(i)  If the Concession Period starts on any day other than the first of a
month, Concessionaire shall remit on the first day of the Concession Period an amount equal to:
(A) the MAG for the First Full Fiscal Year, divided by (B) 365 (i.e., the number of days in the
year), and then multiplied by (C) the number of days of the first partial month of the Concession
Period. This payment shall be applied to the Base Rent for the first partial month of the Concession
Period.
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(e) Supplemental Payment; Monthly Rent Report.

(i) Commencing the second full month of the Concession Period,
Concessionaire shall submit to the Authority the Monthly Rent Report for the immediately
preceding month (except that the first report shall also include the initial partial month of the
Concession Period). The report shall be in the format required by the Authority. It shall show
Gross Revenues from every source relating to the System and include a summary of all activities
during the reporting period including a breakdown of advertising fees, usage or access fees, and
any other fees collected. The report shall be due no later than 15 days after the of close the
reporting period, regardless whether a Supplemental Payment is due for the reporting period.

(i)  If a Supplemental Payment is due based on the Monthly Rent
Report, then Concessionaire shall remit the Supplemental Payment concurrently with the Monthly
Rent Report.

(i)  The “Supplemental Payment” for any month is equal to: (i) the
Gross Revenue Share for such any month, minus (ii) one-twelfth of the MAG. If the Gross
Revenue Share is less than one-twelfth of the MAG, then no Supplemental Payment is due for
such period.

5.3  Additional Rent. Additional Rent shall consist of the following:

(a) Carrier On-Boarding Payments. Concessionaire shall pay the Authority
$125,000 per carrier (“Carrier On-Boarding Payment”) within five days of executing each carrier
user agreement; provided that the Carrier On-Boarding Payments during the term of this
Agreement, in aggregate, shall not exceed $375,000.

(b) Employee Parking Fees. The Authority has no obligation to provide motor
vehicle parking spaces to any Airport tenant including Concessionaire. Upon Concessionaire’s
request, the Authority has the discretion to make spaces available at locations in common with
employees of other Airport tenants. To the extent that the Authority provides parking spaces, the
Authority shall charge Concessionaire a monthly fee based on the then-current rate for such spaces.
Employee parking fees shall be due upon receipt of invoice from the Authority.

(c) Utility Charges. The Authority shall invoice Concessionaire for utilities
usage based on the rates charged to the Authority by each applicable utility provider (and may
include administrative charges as may be established by the Authority from time to time).
Electricity shall be invoiced based on Concessionaire’s metered usage. Concessionaire shall pay
utility charges within 30 days of invoice from the Authority.

(d) Trash Removal, Refuse Collection, and Recycling Charges. Concessionaire
shall pay an allocable share of the cost for trash removal, refuse collection, and recycling services
based on the cost to the Authority, as allocated in any manner that the Authority deems reasonable.
Trash removal and recycling charges shall be due within 30 days of invoice from the Authority.

(e) Taxes and Charges Paid by Authority. Reimbursement for the Authority’s
payment for the paying, discharging, or adjustment of taxes and charges pursuant to Section 24.3
shall be due immediately upon written demand of the Authority.
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63) Other Amounts Owed under this Agreement. In addition to the foregoing,
Additional Rent shall also include all other amounts owed to the Authority (except for the Base
Rent) pursuant to this Agreement and the CTDCM.

5.4 Annual Rent Report and Reconciliation.

(a) Within 90 days after the conclusion of each Fiscal Year, Concessionaire
shall provide a report (“Annual Rent Report”) to the Authority. The Annual Rent Report shall
include a written certification by an independent Certified Public Accountant confirming that the
amounts of Gross Revenues reported and the amounts paid to the Authority as Rent (in any form)
for such Fiscal Year were calculated and made in accordance with this Agreement.

(b) The Annual Rent Report shall also contain, in detail satisfactory to the
Authority, a complete, itemized statement of the following for the subject Fiscal Year: (i) total
Gross Revenues broken out monthly, as shown on the books and records of Concessionaire, that
were used to compute the Gross Revenue Share during the period covered by the Annual Rent
Report; (ii) the total Rent paid; and (iii) an attestation that the Rent paid by Concessionaire during
the preceding Fiscal Year was properly calculated and paid pursuant to this Agreement. Late
submission of the Annual Rent Report shall be subject to liquidated damages per Article 12.

(c) If Concessionaire believes that it underpaid or overpaid the Rent then
Concessionaire shall notify the Authority contemporaneously with its submission of the Annual
Rent Report for such Fiscal Year. If the Authority determines that Concessionaire has underpaid,
then Concessionaire shall remit the entire amount of the underpayment to the Authority within 30
days of the Authority’s written demand. If the Authority determines that Concessionaire has
overpaid, then the Authority will issue Concessionaire a credit against future Rent payment
obligations (or, following the expiration or earlier termination of this Agreement, issue
Concessionaire a refund).

5.5 Form of Payment.

(a) All payments shall be paid in lawful money of the United States of America
without presentment, abatement, setoff, or deduction. The Authority may accept payment without
prejudice to its right to recover the balance of such amount due and to pursue any other available
remedies.

(b) All payments or charges shall be made via Automated Clearing House
(ACH) or Electronic Fund Transfer (EFT) or other method as designated in writing by the
Authority. Each payment from Concessionaire shall be accompanied with a detailed remittance
advice, or clear instructions, outlining what charges are being paid. All payments shall be clearly
reconcilable to their corresponding invoices or Monthly Rent Reports. The Authority shall provide
Concessionaire with the information necessary to send and receive such electronic payments.

(c) Concessionaire shall be responsible for any charges imposed by an
intermediary financial institution for the transmission of a payment to the Authority. If the
financial institution automatically deducts a dollar amount from the transmission for such charges,
Concessionaire shall take that into consideration to ensure that the Authority’s receipt equals the
amount due. Any charges to the Authority or deduction from the payment by the financial
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institution (such that the Authority’s receipt is less than the amount due) shall be invoiced to
Concessionaire, and the invoiced amount shall be due upon receipt.

5.6 Place of Payment, Report, and Statement Submittal.

(a) Unless otherwise specified in this Agreement or directed by the Authority
in writing, payment (or remittance advice, if payment made via ACH, EFT or similar method) or
other method), reports, and statements required by this Agreement shall be delivered to the
Authority’s Accounting/Finance Department at the address set forth in Section 28.1, with an
electronic copy to AR@bur.org.

(b) The designated place of submittal may be changed at any time by the
Authority upon 10 days notice to Concessionaire. Payments shall be made payable to “Burbank-
Glendale-Pasadena Airport Authority.” Concessionaire assumes all risks, including assessment of
Late Payment Fees, if a payment made by mail or delivery service is lost or not delivered to the
Authority on time.

5.7 Late Payment Fee.

(a) Late payments shall be subject to liquidated damages per Article 12.

(b) If the due date for a payment is not a business day, such payment may be
made on the next succeeding business day, with the same force and effect as if done on the actual
due date.

ARTICLE 6
PERFORMANCE GUARANTEE

6.1 Purpose. The Performance Guarantee shall secure Concessionaire’s full and
faithful performance of this Agreement. The Performance Guarantee shall not be considered to be
held in trust by the Authority for the benefit of Concessionaire and it shall not be considered an
advance payment of any component of Rent (including Late Payment Fee).

6.2 Delivery.

(a) Concessionaire, at its sole expense, shall execute and deliver to the
Authority a Performance Guarantee in the form of a letter of credit and/or a performance bond
made payable to the Burbank-Glendale-Pasadena Airport Authority, executed by an Authority-
approved surety company, licensed pursuant to the Insurance Code and listed on the United States
Department of the Treasury’s Listing of Approved Sureties (Dept. Circular 570), in an amount not
less than 100% of the MAG. Such guarantee shall be in a form acceptable to the Authority and
provide that the surety shall indemnify the obligee for all damages or losses resulting from the
principal’s default. The Performance Guarantee shall have attached a Power of Attorney as
evidence of the authorization of the person executing the bond to bind the surety. The Performance
Guarantee shall clearly and prominently display on the bond or letter or on an attachment: (1) the
name, mailing address, physical address, and telephone number of the surety company to which
any notice of claim should be sent; or (2) the toll-free telephone number maintained by the
California Department of Insurance and a statement that the address of the surety company to
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which any notice of claim should be sent may be obtained from the California Department of
Insurance by calling the toll-free telephone number. An executed Performance Guarantee shall be
delivered to the Authority upon execution of this Agreement. If, at any time during the Concession
Period, the MAG exceeds the amount of the Performance Guarantee then in place, Concessionaire
shall be required to execute and deliver a replacement Performance Guarantee, no later than 30
days upon notification by the Authority, in an amount not less than 100% of the then current MAG.

(b) The Performance Guarantee shall be valid for the period commencing on
the execution of this Agreement and shall be automatically extended without written amendment
for additional one-year periods unless written notice is received by the Authority at least 30 days
prior to any such expiration date.

(©) If, for any reason, the Performance Guarantee will be terminated, cancelled,
or rendered ineffective, Concessionaire shall provide a renewal or replacement Performance
Guarantee at least 60 days prior to the date of the termination, cancellation, or ineffectiveness (or,
if 60 days is not feasible, then as soon as practicable but in any event before the date of termination,
cancellation, or ineffectiveness).

6.3 Use.

(a) The Authority may apply all or any part of the Performance Guarantee to
cure any default by Concessionaire including: (i) the payment of Rent, fees, and other charges;
(ii) repair of damages to the Leased Premises, the Ancillary Locations, or any other Airport
facilities caused by a Concessionaire Agent; (iii) cleaning the Leased Premises upon expiration or
termination of this Agreement; and (iv) reimbursing the Authority for costs associated with
Concessionaire’s failure to perform any of its obligations under this Agreement. Further, the
Authority may draw on the Performance Guarantee immediately, without notice to Concessionaire,
upon commencement of a bankruptcy case or other insolvency proceeding by or against
Concessionaire or upon receipt of a notice of non-renewal. If the Authority applies any of the
Performance Guarantee, then Concessionaire shall, upon demand, immediately replenish the
Performance Guarantee to its full amount.

(b) Without limiting any other rights or remedies, if Concessionaire is late in
paying any component of Rent more than three times during any Fiscal Year, the Authority may
increase the required amount of the Performance Guarantee to an amount deemed necessary by
the Authority.

6.4  Release. The Performance Guarantee or the remaining portion thereof shall be
rebated, released, assigned, surrendered, or endorsed to Concessionaire, as applicable, within 90
days after expiration or termination of this Agreement. Notwithstanding the preceding, if any
question exists concerning Concessionaire’s compliance with this Agreement, or if there is any
remaining obligation under this Agreement after expiration or termination, the Authority may
require that the Performance Guarantee remain in place until the Authority is satisfied that there
has been no violation of this Agreement and all obligations due under this Agreement have been
performed.
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ARTICLE 7
ADDITIONAL REQUIREMENTS RELATING TO REPORTS

7.1 Method of Report Submission; Additional Gross Revenues Reports.

(a) All reports shall be submitted to the Authority using the technology and
procedures designated by the Authority. The Authority shall not be obligated to furnish
Concessionaire the equipment or systems necessary for such submittal. However, the Authority
shall afford a reasonable time for Concessionaire to obtain the necessary technology or equipment
and develop the necessary expertise to use the same. In the interim, Concessionaire may use an
alternative Authority-approved method for such submittal.

(b) Upon 60 days notice, the Authority may change the form and frequency of
submission of the reports and statements, and may require the submission of additional or different
information about Gross Revenues.

7.2  Late Reports/Documentation. In the event Concessionaire is delinquent for 10
business days or more in furnishing any report or other documentation, the Authority may provide
written notice of such delinquency. Concessionaire’s failure to immediately submit the delinquent
report or documentation shall be grounds for the Authority to assess liquidated damages per Article
12.

ARTICLE 8
RECORDKEEPING AND AUDITS

8.1 Maintenance of Records; Authority’s Right to Inspect and Audit.

(a) Concessionaire shall maintain clear and accurate records that will enable
the Authority to audit Concessionaire’s performance of this Agreement. Concessionaire’s record
handling policies and procedures shall be subject to review and approval by the Authority upon
request.

(b) The Authority may require Concessionaire to furnish copies of periodic tax
returns covering the operations in the Leased Premises. All copies of such returns shall be certified
by an officer of Concessionaire to be exact copies of the original documents. Concessionaire shall
promptly notify the Authority of and furnish copies of any financial or tax audit reports covering
concession operations as conducted by the California Franchise Tax Board, the United States
Internal Revenue Service, or any other government entity.

(c) The Authority has the right to conduct multiple types of audits throughout
the Concession Period as well as upon expiration or termination of this Agreement. This right
includes examination of Concessionaire’s books and records relevant to the determination of any
matters concerning the performance of Concessionaire.

8.2 Concessionaire Internal Control System Requirements.

(a) Concessionaire shall maintain an internal control structure designed to
provide reasonable assurance that Concessionaire’s assets are safeguarded from loss or
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unauthorized use, transactions are executed according to management’s authority, and that
financial records are reliable for Gross Revenues or any other matter relevant to this Agreement.
Concessionaire shall adhere to reliable, consistent cash and recordkeeping systems and procedures
in accordance with reasonable written internal control policies and procedures adopted by
Concessionaire. The adherence to internal control policies and procedures shall be facilitated by
the hiring, training, and supervision of qualified personnel, by an appropriate segregation of duties
and by an understanding of all relevant policies and procedures.

(b) Concessionaire shall maintain clear and accurate books and records of
Gross Revenues, in accordance with generally accepted accounting principles, in a physical
location readily accessible by the Authority for at least six years after the end of the Fiscal Year to
which they pertain or, in the event of a claim by the Authority, until such claim for payments shall
have been resolved.

(c) Concessionaire shall retain all records in support of the Capital Investment
Report, in a physical location readily accessible by the Authority, for at least three years after
expiration or termination of this Agreement.

(d) Concessionaire shall provide access and allow Authority Representatives to
inspect such books and records during normal business hours upon the Authority’s written request
made at least five business days before the inspection.

(e) This Section shall survive expiration or termination of this Agreement.

8.3 Production of Records.

(a) Upon request of the Authority, any and all books, records, and accounts
pertaining to Concessionaire’s operations or performance of this Agreement, including transaction
level data for all Gross Revenues, shall be produced or otherwise made accessible to Airport
Representative(s) within 10 business days, for inspection, audit, or copying. Violation of this
provision shall be grounds for the assessment of liquidated damages per Article 12.

(b) Concessionaire may make requested records available to the Authority at a
physical location other than Burbank, California, provided Concessionaire pays the full amount of
the Airport Representative’s expenses, including travel, lodging, and meals, to travel to the
records’ location for any inspection, audit, or copying. If the Airport Representative(s) are
required to spend more than five business days examining the books or records due to a lack of
organization of the records or searches for missing data, then, starting on the sixth business day,
Concessionaire shall pay a daily fee of $1,200 per Airport Representative per day or partial day.
If upon examination or audit, the Airport Representative determines that sufficient documentation
has not been maintained, retained, or made available to verify Concessionaire’s actual Gross
Revenues or any other matter relevant to this Agreement, the Authority shall be entitled to collect
as Additional Rent an amount equal to 5% of the MAG for the period in question. This Additional
Rent shall be in addition to any liquidated damages that the Authority may assess pursuant to
Article 12.

() The Authority may require Concessionaire to reconstruct, at
Concessionaire’s sole expense, all records for the determination of Gross Revenues or any other
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matter relevant to this Agreement for any period being audited. Failure to reasonably reconstruct
all records shall constitute a material default.

8.4 Under and Over Reporting of Amounts Due.

(a) If an audit should disclose an underpayment, Concessionaire shall promptly
pay the Authority the following: (i) the difference between the amount paid and the amount owed
to the Authority, plus (ii) a late fee equal to 1.5% per month (subject to the maximum legal rate)
from the date on which the underpayment was originally due. If Concessionaire has understated
the Gross Revenues by 1% or more, the entire expense of such audit shall be borne by
Concessionaire. If the Authority deems it necessary to utilize the services of legal counsel in
connection with collecting the reimbursement for such audit, then Concessionaire shall reimburse
the Authority for reasonable attorneys’ fees and litigation expenses as part of the costs incurred.
All payments under this Section shall be in addition to any liquidated damages that the Authority
may assess pursuant to Article 12.

(b) If an audit should disclose an overpayment Concessionaire shall be granted
credit toward future amounts due after first deducting the cost of the audit. In the event the cost of
the audit exceeds the refund due, Concessionaire shall not be responsible for the balance of the
cost of the audit, but shall also not be entitled to any refund/credit. If the audit is completed after
the conclusion of this Agreement, and money is owed to Concessionaire, once all other payments
owed to the Authority are satisfied, the remainder of the over-payment shall be paid to
Concessionaire.

ARTICLE 9
PERMITTED USE; LIMITATIONS

9.1 General. The purpose of this Agreement is for the development, installation, and
operation of the System. All rights granted under this Agreement are to serve such purpose, and
shall not be read to grant Concessionaire any rights beyond that scope.

9.2 Permitted Use.

(a) Concessionaire shall have the right and duty to design the System, make
related installations at the Leased Premises and the Ancillary Locations, and operate and maintain
the System in accordance with this Agreement.

(b) Concessionaire may use the Leased Premises and Ancillary Installations for
the transmission and reception of communication signals and the installation, maintenance,
operation, repair, replacement, and upgrade of its communication fixtures and related equipment,
cables, accessories and improvements (which may include suitable support structures, associated
antennas, [-beams, equipment shelters or cabinets, fencing, cooling, ventilation, unlimited power,
and backup power) and any other items necessary to the successful and secure use of the System.

(c) Subject to the requirements set forth below, Concessionaire may retain
qualified Subcontractors for any work under this Agreement.
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(1 Concessionaire shall obtain the Authority’s written approval of the
proposed Subcontractor and related scope of work, at least 45 days before execution of the
Subcontract.

(ii) Concessionaire shall provide such other information about the
proposed Subcontractor and Subcontract, as the Authority may reasonably request.

(i)  The Subcontract shall include indemnification language specified in
Section 21.2.

(iv)  Upon request, Concessionaire shall provide the Authority a copy of
the proposed Subcontract and give Authority 20 days to comment. Upon receipt of the Authority’s
comments, changes to the proposed Subcontract shall be made to the Authority’s satisfaction
before execution.

(v) Concessionaire shall transmit a copy of the final Subcontract to the
Authority within five days of execution.

(vi)  Concessionaire shall notify the Authority of any proposed
amendment to the Subcontract and give the Authority a reasonable opportunity to raise any
objection before execution. Concessionaire shall transmit the executed amendment to the
Authority within five days of execution.

(vii)  Atall times, the Subcontractor’s performance under the Subcontract
at or around the Airport (or in connection with the System) shall be deemed to be under
Concessionaire’s supervision. Concessionaire shall remain responsible for its duties under this
Agreement and the CTDCM in all respects.

(viii)  All acts or omissions of a Subcontractor at or concerning the Airport
shall be deemed to be those of Concessionaire. The Authority shall have the right to enforce any
violation by a Subcontractor as if the violation was committed by Concessionaire, and accordingly
exercise remedies against Concessionaire pursuant to this Agreement. In that regard, the Authority
shall have no obligation to recognize any purported assignment of rights or delegation of
obligations by Concessionaire to a Subcontractor.

(ix)  The Subcontractor shall have no claim against the Authority, and the
Authority shall have no liability to the Subcontractor, for any reason whatsoever for any loss,
damage or harm arising from the Subcontract, or acts or omissions by the Authority pursuant to
this Agreement.

x) Concessionaire shall send to the Authority a copy of any notice of
default under the Subcontract: (i) at the same time as it is given, if the notice is from
Concessionaire to the Subcontractor; and (ii) within three days of receipt, if the notice is from the
Subcontractor to Concessionaire.

(xi)  Concessionaire shall notify the Authority at least 10 days before the
expiration or termination of the Subcontract; provided that if a termination is caused by any event
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or circumstances that triggers a termination sooner than 10 days, then Concessionaire shall notify
the Authority within one day of issuance of the termination notice.

(d) Subject to the requirements set forth below, Concessionaire shall have the
right to enter into contracts with qualified companies that: (i) provide wireless, cellular, internet,
or other services to participate on the System (including cellular carriers as described in the RFP
and the Proposal), or (ii) allow partner roaming, offloading and use of Passpoint or similar
technology at the Airport.

(1) Concessionaire shall be responsible for ensuring that the contract
complies with this Agreement.

(i)  Concessionaire shall obtain the Authority’s written approval of the
proposed counterparty, at least 45 days before contract execution.

(iii)  Before the execution of and throughout the term of the contract,
upon the Authority’s request, Concessionaire shall coordinate meetings and otherwise facilitate
discussions among the Authority, the counterparty, and Concessionaire.

(iv)  Concessionaire shall provide (or cause to be provided) such other
information about the proposed contract and the proposed counterparty as the Authority may
reasonably request.

v) Concessionaire shall provide the Authority a copy of the proposed
contract (and after contract execution, any proposed amendment) and give the Authority 20 days
to comment. Upon receipt of the Authority’s comments, changes to the proposed contract shall be
made to the Authority’s satisfaction before execution.

(vi)  Concessionaire shall send to the Authority a copy of any notice of
default under the contract: (i) at the same time as it is given, if the notice is from Concessionaire
to the counterparty, and (ii) within three days of receipt, if the notice is from the counterparty to
Concessionaire.

(vii)  Concessionaire shall notify the Authority at least 30 days before the
expiration or termination of the contract; provided that if a termination is caused by any event or
circumstances that triggers a termination sooner than 30 days, then Concessionaire shall notify the
Authority within one day of issuance of the termination notice.

(viii) If the termination of such contract would cause a disruption of the
services to the Authority, Airport tenants or passengers, Concessionaire shall diligently pursue a
replacement contract to minimize the length of time and the extent of the disruption. This does
not relieve Concessionaire from delivering performance to the standards required under this
Agreement.

(ix)  Ifapplicable pursuant to Section 5.3(a), Concessionaire shall pay the
Carrier On-Boarding Payment to the Authority within five days of execution of the carrier user
agreement.
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(e) Subject to the requirements set forth below, Concessionaire may enter into
private wireless internet service contracts with other Airport tenants.

(1) Concessionaire shall be responsible for ensuring that the contract
complies, and does not conflict, with this Agreement.

(i)  The Authority shall be informed at least five days before the contract
execution.

(iii)  Concessionaire shall provide the Authority a copy of the contract
(and any subsequent amendment) within five days of execution.

® Concessionaire shall be permitted to sell advertising or secure sponsorship
that will appear as part of the user’s Wi-Fi System use, subject to the following:

(1) All advertising shall comply with the provisions of Exhibit G.
Throughout this Agreement, the term “advertisement” shall include sponsorship messages.

(ii) The Authority may bring in other advertising and emerging media
for the areas allocated to the Authority on the pages within the Walled Garden.

(iii)  Concessionaire acknowledges that the Authority may enter into one
or more concession agreements for advertising at the Airport Terminal or other areas of the Airport.
At the Authority’s request, Concessionaire shall engage in discussions and cooperate in good faith
with the Authority and other stakeholders regarding the development and implementation of a
coordinated advertising program for the Airport.

(2) Subject to Section 11.8, visiting service personnel and product deliveries
shall be permitted to park or unload in areas designated for temporary vendor parking or unloading,
or at other locations as may from time-to-time be designated by the Authority.

9.3 Limitations. Concessionaire shall not:

(a) Allow any condition on or conduct in the Leased Premises, Ancillary
Locations or anywhere else in the Airport that materially or adversely affects the development,
improvement, operation, or maintenance of the Airport.

(b) Use or permit any Airport facilities to be used in any manner which might
interfere with the landing and take-off of aircraft from the Airport or otherwise constitute a hazard.
The Authority has the right to take any action it considers necessary to protect the airspace and
approaches of the Airport against obstruction, including the right to prevent Concessionaire from
erecting, or permitting to be erected or located, any light fixture, building, object, structure, or
growth of natural object on the premises or adjacent to the Airport that would limit the usefulness
of the Airport or constitute a hazard to aircraft or obstruction to air navigation or communication
facilities.
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() Install, maintain, operate, or offer to sell or install any equipment or display
or sign (including any display case, exhibit, diorama, courtesy direct-line, or brochure), without
the Authority’s prior approval.

(d) Interfere with or disturb the effectiveness or accessibility of the
plumbing/drainage/sewage system, fire hydrants and hoses, heating/ventilating/air conditioning
system, gas/electrical/power system, or communication system within the Airport.

(e) Interfere with the Authority’s staff, businesses, or patrons, including unfair
competition with other Airport concessions.

€3) Use the Leased Premises, Ancillary Locations or any other Airport facilities
for any improper, immoral, or unlawful purpose.

(2) Obstruct the roadways or passageways adjacent to or within the Airport, or
other Airport common use facilities or public areas.

(h) Advertise, solicit, or distribute materials within the Airport in any manner
without the Authority’s prior approval.

(1) Do anything that may invalidate, conflict with, or increase the rate of any
insurance policy covering the Authority or the Airport. The Authority may limit, modify, or
require removal of any materials, parts or equipment that it reasonably determines are not
incidental to Concessionaire’s operations. Concessionaire shall have 48 hours from receipt of such
notice to remove and properly dispose of any items identified.

) Transact or otherwise engage in activities in the Airport other than as
permitted under this Agreement.

94 Cooperation.

(a) Concessionaire and the Authority shall cooperate and provide
documentation and information reasonably requested by the other party for the development and
maintenance of the System, in addition to those already expressly required hereunder.

(b) Concessionaire acknowledges that the Authority may pursue Airport
development, improvements, and maintenance activities from time to time that may affect the
Leased Premises, Ancillary Locations and other areas of the Airport. Concessionaire shall work
cooperatively and in good faith with the Authority and other concessionaires and contractors in
development, improvement and maintenance activities to minimize any disruptions. If requested
by the Authority, Concessionaire shall cooperate with and assist the Authority in the development
and implementation of any plans, designs, ingress/egress, or transition that may arise in connection
with such Airport development, improvement, and maintenance activities. The Authority may
temporarily or permanently change any method of ingress or egress on the Airport, so long as the
means of ingress and egress are reasonably equivalent to current access available to
Concessionaire.
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(c) Should a dispute arise between Concessionaire and any other
concessionaire or contractor at the Airport, Concessionaire shall in good faith seek to resolve the
dispute and shall avoid any interruption of the parties’ operations at the Airport. The Authority
shall have no obligation to intercede in such dispute. However, at its sole discretion, the Authority
may request the parties to cooperate with the Authority to resolve the dispute and, in such event,
the Authority (acting through the Airport Representative) shall have the right to make the final
decision on the dispute resolution.

ARTICLE 10
SYSTEM DESIGN AND INITIAL INSTALLATION

10.1  General. Concessionaire shall complete the design and installation of the System,
and construction of the Leasehold Improvements, pursuant to this Agreement. Concessionaire
shall be solely responsible for determining, and complying with, all applicable governmental
requirements for such design, installation and construction. Concessionaire shall coordinate and
cooperate with the RPT Design-Builder throughout the design, installation and construction
process.

10.2 Design; Construction Plan.

(a) Concessionaire shall submit system designs to the Authority for review
according to the schedule set forth in RFP and the Proposal. System designs shall meet the
requirements in the RFP and the Proposal, unless otherwise approved in writing by the Authority.

(b) Concessionaire shall deliver 100% of the system designs (incorporating
modifications as requested by Authority Representatives) for the Authority’s approval no later
than July 23, 2025.

(c) Concessionaire shall develop the Construction Plan in accordance with the
requirements of, and subject to approval as provided under, the CTDCM. The Construction Plan
shall specify the contemplated improvements at the Leased Premises and all Ancillary
Installations, and shall include such other information required by the Authority Representatives.

(d) Concessionaire shall disclose the materials to be used to construct the
System components, as well as the Leasehold Improvements, as part of the system designs and the
Construction Plan. The materials shall be of first-class quality, safe, fire-resistant and consistent
with the aesthetic and architecture of the Airport.

(e) Concurrently with the development of the Construction Plan,
Concessionaire shall provide the Authority a schedule (“Testing Schedule”) for inspections and
testing of: (i) the discrete components (each, a “Discrete Component™) of the System; and (ii) the
whole System. The Testing Schedule may be adjusted, upon agreement by the parties, during the
construction and installation process, provided that the final testing shall be done during (or before)
the RPT Pre-open Test Period.

63) Concessionaire shall have the right, at its own expense, to inspect and

survey the Airport site in connection with the development of the system design and the
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Construction Plan; provided Concessionaire shall obtain the Authority’s approval and coordinate
with the RPT Design-Builder before conducting any such inspection or survey.

10.3  Construction and Initial Installations

(a) During the period between the Turnover Date and the Leased Premises
Build-Out Deadline, Concessionaire shall diligently construct, install and complete Leasehold
Improvements (“Initial Improvements™) according to the Construction Plan.

(b) Concessionaire shall coordinate with the RPT Design-Builder regarding
Concessionaire’s installation of Ancillary Installations and shall diligently complete such
installations (“Initial Ancillary Installations”) by the applicable Build-Out Deadline.
Concessionaire shall not commence work at an Ancillary Location until the Authority has issued
a Notice to Proceed for the Ancillary Installation.

(c) In addition to the foregoing, Concessionaire shall diligently proceed to
complete all other components of the System, to enable completion of testing during the RPT Pre-
open Test Period.

(d) The Initial Improvements, the Ancillary Installations, and all other
components of the System shall conform to the approved system design and the Construction Plan,
and Concessionaire shall obtain the Authority’s prior approval for deviations.

(e) The Initial Improvement and Ancillary Installations shall also be subject to
the applicable provisions of Article 19.

® Concessionaire shall, at its sole expense, promptly repair any damage to the
Leased Premises or an Ancillary Location caused by Concessionaire or any Concessionaire Agent
through its acts or omissions to act during the construction and installation, and restore the
damaged facilities to substantially the same or better condition as they were before the damage.

(2) Before the issuance of the first Notice to Proceed, Concessionaire shall
submit a construction deposit, in the form of a cashier’s check, in an amount required by the
Authority. The Authority shall determine the amount of construction deposit required based on
the estimated construction cost relating to the Initial Improvements and Ancillary Installations, up
to a maximum deposit amount of $50,000. The construction deposit will be used to compensate
the Authority for damages incurred during construction and installation caused by Concessionaire
or any Concessionaire Agent through its acts or omissions to act (to the extent such damage was
not repaired at Concessionaire’s expense pursuant to subsection (f)), as well as ensure
Concessionaire’s compliance with the Authority’s project closeout requirements. Upon receipt of
the required closeout documentation for the construction of the Initial Improvements and Ancillary
Installations, as outlined in the CTDCM and as determined by the RPT Design-Builder, the
remaining portion of the construction deposit will be refunded to Concessionaire. This
construction deposit is in addition to, and not in lieu of, payment bond and performance bond
requirements.
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10.4 System Testing and Inspections

(a) Within five days of the completion of a Discrete Component,
Concessionaire shall notify the Authority of such completion, and Concessionaire shall either
confirm that testing can proceed according to the then-current Testing Schedule or shall propose a
new testing date.

(b)  In connection with the completion and testing of each Discrete Component,
Concessionaire shall provide the Authority: (i) the schematics and specifications of the Discrete
Component, in the form requested by the Authority, and (ii) accurate and complete disclosure
about the test results. Concessionaire shall diligently proceed with any modification requested by
the Authority based on such testing and inspection and shall schedule the additional date(s) for the
testing and inspection of the completed modifications.

(c) Upon the Authority’s notice of approval of the completed Discrete
Component (including modifications), Concessionaire shall submit to the Authority final “as-
installed” schematics and specifications, in the form required by the Authority, within 45 days.
Record drawings shall be dated by the engineer or architect of record.

(d) The Testing Schedule shall include a date for the testing of the System, as a
whole, to be completed during the RPT Pre-open Test Period. Concessionaire shall provide the
Authority accurate and complete disclosure about the test results. Concessionaire shall diligently
proceed with any modification requested by the Authority based on such testing and inspection
and shall schedule the date(s) for additional testing and inspection after completion of the
modifications. Concessionaire shall submit to the Authority final “as-installed” schematics and
specifications of any and all components of the System previously not submitted, in the form
required by the Authority, as soon as practical after the final testing (but in any event before the
RPT Opening Date).

(e) In addition to activities on the Testing Schedule, Concessionaire may
conduct surveys, tests, and inspections as Concessionaire considers reasonably necessary or
desirable in connection with establishing the System, at Concessionaire’s sole expense.
Concessionaire shall obtain the Authority’s approval and coordinate with the RPT Design-Builder
prior to conducting any such survey, test, or inspection of any area of the Airport.

63) None of the foregoing is intended to impede, or shall be construed as
impeding, the Authority’s right to conduct surveys and inspections at, or otherwise enter, the
Leased Premises or Ancillary Locations during the Pre-Concession Period for safety or other
reasons the Authority deems necessary for the completion, and preparation for the opening, of the
Airport Terminal.

10.5 Coordination for Access. Concessionaire shall coordinate with the RPT Design
Builder on a timely basis regarding access through Airport facilities to accomplish the
construction, installation or testing contemplated in this Article.

10.6  Operational by RPT Opening Date. The System shall be fully installed and
operational by RPT Opening Date. In the event that is not accomplished (and except in the case
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where the Authority has previously agreed to a delay with respect to a Discrete Component that
does not impede the functionality of any significant portion of the System):

(a) Concessionaire shall be liable for Activation Delay Damages, in addition to
(and not in lieu of) any other rights or remedies the Authority may have.

(b) The Concession Period shall nonetheless begin and Concessionaire shall
start paying Rent, including Base Rent.

ARTICLE 11
OPERATIONS AND MAINTENANCE

11.1  General. Throughout the Concession Period, Concessionaire shall operate and
maintain the System at levels meeting or exceeding the requirements set forth in Exhibits D
through H, respectively, and other provisions of this Agreement, at Concessionaire’s sole expense.
Concessionaire shall also comply with the requirements of Exhibit A of the RFP regarding the
operation and maintenance of the DAS and the requirements of Exhibit B of the RFP regarding
the operation and maintenance of the Wi-Fi System.

11.2  Compliance with Law. Concessionaire shall design the System, conduct related
operation and maintenance, and perform all of its responsibilities under this Agreement in a
manner that complies with all applicable law.

11.3  Government Permits and Approvals. Concessionaire, at its sole expense, shall
obtain and maintain all permits and licenses necessary for all construction and installations, and
the operation and maintenance, of the System.

114 DAS.

(a) Concessionaire shall operate the DAS on a Continuous Basis, including
monitoring and prompt maintenance and repair services. Concessionaire shall provide toll-free-
numbers for the carriers’ and the Authority’s use to support such services.

(b) Concessionaire shall manage and administer carrier agreements and access
agreements, using fair and reasonable business terms, to accommodate the end-users.

11.5 Wi-Fi Services.

(a) The Wi-Fi System shall provide internet access to persons within the Wi-Fi
Coverage Area who have the ability to access the service via their own computer, cell phone,
tablets, or other compatible portable devices as follows:

(i) Complimentary Wi-Fi service shall be available to all users at the
Coverage Area on a Continuous Basis, with a minimum bandwidth of 100 Mbps for upload and
download (which may be modified with the Executive Director’s approval, and shall be modified
at the Authority’s reasonable request).
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(ii) In addition to the complimentary Wi-Fi service, Concessionaire may
provide pay-for-use Wi-Fi service, with minimum bandwidths and at fee levels approved by the
Executive Director. Subject to the Executive Director’s approval, one of the fee levels may allow
for no advertising after Concessionaire’s Wi-Fi access page. Concessionaire may allow users to
access the pay-for-use levels through roaming partner agreements or wholesale partner agreements
if Concessionaire will receive compensation for the access under such agreements, with no direct
charge to the users.

(ii1)  In all cases, the Wi-Fi service and internet access shall comply with
the provisions of Exhibits F and G.

(b) Concessionaire shall continuously monitor connectivity and speed of the
Wi-Fi System. At the Authority’s request, Concessionaire shall promptly submit reports of such
connectivity and speed for any particular interval of time.

() Concessionaire shall provide live support services for the Wi-Fi System on
a Continuous Basis, including a toll-free number, to help resolve user access issues.

11.6  Standard of Service. All services related to the System shall be performed to the
industry standard for similar operations and in a manner acceptable to the Authority.
Concessionaire shall provide such services on a fair, equal, and non-discriminatory basis to all
users of the Airport.

11.7  Staffing.

(a) Concessionaire shall have available qualified and properly trained
maintenance personnel in adequate numbers to provide routine maintenance of the System and to
respond to any emergency outages. Concessionaire Agents shall adequately and safely carry out
such services in a courteous, prompt, and efficient manner adequate to meet the reasonable user
demands. Concessionaire shall provide adequate means for the Authority to contact and obtain
live human service support on a Continuous Basis to address technical questions and issues.

(b) Concessionaire shall, at its own expense, conduct a background check on
each of the Concessionaire Agents assigned to the System as required to comply with requirements
of the Authority, FAA, TSA and other applicable government agencies.

© Concessionaire shall at all times retain a qualified, competent and
experienced manager who shall manage and supervise the operation of the System, with
authorization to make representations and take ordinary actions with respect to such operations
(including control of on-site personnel) on Concessionaire’s behalf. All approvals, consents,
representations and commitments of such manager shall be binding upon Concessionaire and
notices to the manager shall constitute notice to Concessionaire. The manager shall generally be
available to be contacted by the Authority during regular business hours (between 8:00 AM to 5:00
PM PST). A qualified, competent, and experienced subordinate shall be in charge and available
at all times during the manager’s absence. Subject to Section 9.2(c), Concessionaire may enter
into a Subcontract to retain a third-party to serve as the manager described in this subsection.
Concessionaire shall provide the Authority the name and relevant contact information before any
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manager assumes the post, and shall furnish advance notification to the Authority regarding any
changes.

(d) The Authority shall have the right to object to the demeanor, conduct, and
appearance of any Concessionaire Agent operating at the Airport or doing business with the
Authority. Immediately upon notice of objection by the Authority, Concessionaire shall take all
steps necessary to remedy the cause of the objection.

11.8 Badging and Security Requirements. All Concessionaire Agents who work at the
Airport shall apply for and be issued a security identification badge prior to beginning work at the
Airport. Concessionaire shall be responsible for ensuring all Concessionaire Agents’ compliance
with security rules, regulations, and procedures including those issued by the TSA and the
Authority. The rules, regulations, and procedures of the TSA and the Authority regarding security
matters may be modified from time to time and Concessionaire shall comply with all
modifications. Concessionaire shall pay all costs associated with obtaining the required security
identification badges and security clearances for its personnel, including the costs of training,
fingerprinting, and badging as established by the Authority.

11.9 Modifications. Concessionaire shall obtain prior Authority approval before making
any modification to the System after initial installation. Any such modification shall be
accomplished at no additional cost to the Authority. Before making any such modification,
Concessionaire shall submit a preliminary plan to the Authority. The preliminary plan shall
include technical specifications, a proposed schedule (including dates for testing and completion),
details about access through Airport facilities, and such other details as required by the Authority.
Concessionaire shall make such revisions to the plan as the Authority may reasonably request.
Upon the Authority’s approval of the plan, Concessionaire may proceed with making the proposed
modifications. Subsequent deviation from the approved plan shall be subject to the Authority’s
prior consent. Within five days of completion, Concessionaire shall provide the Authority:
(1) certification of test results showing successful installation of the modification and its integration
into the System; (ii) final “as-installed” schematics and specifications; and (iii) updated Exhibits
to this Agreement, as appropriate. Article 19 shall also apply to any modifications that involve
Alterations.

11.10 Upgrades to Prevailing Standards. Concessionaire shall review the specifications
and performance of the System at least once every year and make proposals regarding
modifications to ensure that the System continue to operate according to prevailing technical
standards.

11.11 Procedures and Manuals. Concessionaire shall develop an Operating and
Procedures Manual before the start of operations of the System to address relevant quality
assurance, safety, security, system testing and maintenance issues at the initiation of the project
and periodically during the Concession Period. The Authority shall have at least 45 days to review
and accept such procedures.

11.12  Authority Staff Training. At the Authority’s option, designated Authority staff and
other Airport Representatives shall be briefed on the components and operation of the System at
least once before RPT Opening and from time to time during the Concession Period. The briefing
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session is intended to acquaint Airport personnel with the features and performance of the System,
and does not relieve Concessionaire of the full responsibility for the on-going use, operation, care
and maintenance of the System, including all customer service issues.

11.13 Quarterly System Reports. Concessionaire shall submit a quarterly report for the
System, showing the maintenance logs, performance issues or system failures, usage and capacity
summaries, and such other information as requested by the Authority. Each report shall be in the
form acceptable to the Authority. The due dates and the related reporting period each year are as

follows:
Report Due Date | Time Period Covered by the Report
January 15 From October 1 through December 31 immediately preceding the due date
April 15 From January 1 through March 31 immediately preceding the due date
July 15 From April 1 through June 30 immediately preceding the due date
October 15 From July 1 through September 30 immediately preceding the due date

11.14 Planning Meetings. Concessionaire shall meet with Airport Representatives no less
than once every six months either in person or by teleconference for the purpose of planning and
sharing information. This may include discussions about system performance, emerging
technologies, prospective upgrades and other relevant matters. Concessionaire shall provide plans
for service enhancements and their anticipated schedule for implementation.

11.15 Maintenance, Repair, and Restoration.

(a) Concessionaire shall:

(1) Provide on-site repair and maintenance of each hardware component
of the System at the Airport, and use best efforts to resolve such repair and maintenance issues as
soon as practicable after Concessionaire becomes aware from any source that an outage condition
or problem is caused by or related to the hardware. In any event, upon receipt of a request by the
Authority to address a problem with any part of the System, Concessionaire shall respond within
one hour and shall resolve the problem within eight hours.

(i)  Maintain, repair, and perform all ordinary preventative maintenance
and upkeep relating to the System.

(iii)  Review and analyze the interference, coverage, and Authority
implications of all applications for wireless systems on Airport premises, and make
recommendations to the Authority to accept, reject, or modify such radio frequency applications
to avoid interference with the System.

(iv)  Ensure that there is no interference by the System with other Airport
radio systems (including the Airport’s operations radio systems, FAA radio operations, police
department radio, other local public safety radio systems, and any other concessionaire’s existing
operations radio system). Any harmful interference detected shall be a cause for immediate
shutdown of the portion of the System that is causing the interference until such time as it is
corrected by Concessionaire at no cost to Authority.
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v) Immediately inform the Authority upcoming becoming aware of any
outage or malfunction of a System component that can be reasonably anticipated to create a hazard
to Airport users or damage to Airport property.

(vi)  Conduct all appropriate engineering, environmental, structural, and
other studies for each proposed wireless, cellular, and/or internet service provider or carrier that
intends to utilize the System and provide Authority a copy of such report.

(vil)  Maintain, repair, and perform preventative maintenance of cooling,
ventilation, air conditioning equipment and filters installed or otherwise procured by
Concessionaire at the Leased Premises and each Ancillary Location.

(viii) Maintain, repair, and perform preventative maintenance of
electrical, power, communication, and other systems installed or otherwise procured by
Concessionaire at the Leased Premises and each Ancillary Location.

(ix)  Provide janitorial and cleaning services and supplies as may be
appropriate in the operation and maintenance of the Leased Premises.

(x) Provide, in a timely manner, for the adequate sanitary handling and
removal of all trash, garbage and other refuse caused as a result of Concessionaire's operations.

(b) Concessionaire shall be responsible for maintenance of the following parts
of the Leased Premises: (i) ceilings, floors, interior walls, non-structural components of exterior
windows, doors (including locks), plate glass, skylights, backflow devices and equipment
entrances, and vestibules; and (ii) trade fixtures, system equipment, furniture and other personal
property. All maintenance, repairs, finishing, and replacements shall be of quality at least equal
to the original in materials and workmanship.

(c) Concessionaire shall not:

Q) Permit mechanical equipment to have any unreasonable vibration or
noise.

(i)  Commit or permit waste or a nuisance upon the Leased Premises or
the Ancillary Installations.

(iii)  Permit any noxious or toxic fumes or odors, dust, or dirt on the
Leased Premises or the Ancillary Installations.

(iv)  Place a load on any floor area of the Leased Premises or the
Ancillary Locations which exceeds the floor load per square foot which such floor was designed
to carry.

v) Install any public address or paging system at any Airport facilities.

(vi)  Install any additional locks or security systems of any kind or type
on doors or windows without the prior written consent of the Authority.
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(vii) Use the Leased Premises for lodging or sleeping purposes or to
perform personal hygiene activities.

(viii) Perform or permit to be done anything that may interfere with the
effectiveness or accessibility of fire doors, or elevators in or adjacent to the Leased Premises or
any Ancillary Installations, including lines, pipes, wires, conduits, and equipment connected or
appurtenant thereto.

(ix)  Hinder police, firefighters, or other emergency personnel in the
discharge of their duties.

(d) Upon request by the Authority, Concessionaire shall provide the Authority
a written schedule of Concessionaire’s cleaning and maintenance program.

(e) Concessionaire shall be solely responsible for the cost of any repair or
maintenance to the Leased Premises and the Ancillary Installations resulting from the negligent
acts or omissions of any Concessionaire Agent. In the event of such damage, the Authority may
elect to: (i) perform such repair or maintenance itself, at Concessionaire’s expense (in which case,
Section 11.24 shall apply), or (ii) may require Concessionaire to perform the same and restore the
property to a quality at least equal to the original in materials and workmanship. If the repair or
maintenance is not of an emergency nature, the Authority shall give Concessionaire five days
advance written notice of its election in such matter.

® Concessionaire shall employ or contract with sufficient personnel and
provide necessary equipment to keep the Leased Premises and all furniture, furnishings, fixtures,
and equipment clean, neat, safe, sanitary, and in good working order and condition.
Concessionaire shall provide the Authority with the names and contact information of its
maintenance personnel

11.16 Utilities.

(a) Concessionaire shall install or otherwise procure any and all required
utilities on or in the Leased Premises and at the Ancillary Locations that will support the System,
any operations or services incidental to the System, or otherwise required by this Agreement.
Concessionaire shall include installation of meters in its plans for installation of the System and
shall pay all costs for the supporting utilities used during design, installation, or operation of the
System whether invoiced by the Authority or directly by the utility provider. Metering of power
may be achieved through local branch circuit meters, smart power distribution units, or other
means as submitted by Concessionaire. All equipment installed under this Agreement shall have
sub-metering provided by Concessionaire.

(b) Supporting utilities may include telephone and communication services,
electric, and any similar services, including all connection and metering charges, as billed directly
to Concessionaire by utility companies furnishing such services or as billed by the Authority.

() The Authority shall not be liable to Concessionaire for any interruption in
or curtailment of any utility service.
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(d) If Concessionaire requires utilities beyond those then currently provided or
that are available to be extended to the boundary of the Leased Premises or an Ancillary Location,
Concessionaire shall pay the full cost and expense associated with the required
upgrade/extension/installation of such utilities, and shall comply with all provisions for
maintaining such utilities.

(e) The Authority reserves the right to upgrade, extend, install, maintain, and
repair all utilities and services on or across the Leased Premises or Ancillary Locations, whether
or not such services or utilities are for the benefit of Concessionaire. The Authority shall take all
reasonable care and diligence to protect existing improvements and utilities and shall avoid to the
greatest extent possible any unreasonable interference or interruption to Concessionaire's
operations.

11.17 Radio Frequency Interference.

(a) Concessionaire shall provide the Authority with the necessary professional
services related to its obligation to manage the interaction of the System with or effect upon the
radio frequency environment on Airport facilities. Concessionaire shall:

@) Recommend technical standards for the installation of the radio
frequency systems on Airport facilities, which may interact with or affect the operation of the
System.

(ii) Create and maintain a database of all system frequencies which are
supported and have been requested on the System within the boundaries of the Airport facilities.

(iii)  Review all applications submitted to the Authority for new, or
substantial modification to existing, operational and commercial radio frequency systems, which
may interact with or affect the operation of the System.

(iv)  Provide interference studies for all radio frequency applications,
which may interact with or affect the operation of the System and make technical recommendations
to the Authority.

(v) Make technical recommendations for the resolution of radio
frequency interference problems caused by or affecting the System.

(vi)  Attend meetings with the Authority, consisting of routine and
emergency meetings concerning radio frequency issues and planning, as requested by the
Authority.

(b) The Authority shall not knowingly grant a license or any other right to any
third party for the use of the Airport facilities, if such use creates radio frequency interference with
the System. The Authority shall not knowingly use, nor shall the Authority permit its tenants to
use any portion of the Airport facilities which in any way interferes with the System operations in
FCC licensed frequencies allocated for cellular communications.
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11.18 Health and Safety Standards.

(a) Concessionaire shall comply with all health and safety regulations for the
Leased Premises and the Ancillary Installations. Concessionaire shall give access, for inspection
purposes, to duly authorized representatives of all such government entities and third-party
contractors. Concessionaire shall provide the Authority with copies of all inspection reports by
other health and safety governing bodies and third-party contractors within 48 hours of receipt.
Any discrepancies identified as a result of an inspection, shall be remedied within the applicable
time allotted by the inspector and documentation is to be provided to the Authority supporting
compliance.

(b) Concessionaire’s manager and/or designated key employee shall remain
with the inspector during the inspection visit to the Leased Premises or the Ancillary Locations
and correct issues immediately, if applicable. Any issues not corrected immediately, shall be
corrected prior to inspector’s follow-up inspection date.

(c) In the event that an inspector issues any critical violations to
Concessionaire, regardless of whether or not the critical violation is corrected at the time of
inspection, Concessionaire may be assessed liquidated damages per Article 12 and shall provide a
corrective action plan in writing to the Authority within 30 days of the issued sanction.

11.19 Smoking Restrictions. Concessionaire shall comply with the City of Burbank’s
ordinance regulating smoking in places patronized by the public and the Authority’s policies
regarding smoking at Airport facilities.

11.20 Lighting. Pursuant to Section 4.3, the Leased Premises delivered to Concessionaire
on the Turnover Date shall include basic lighting installations. Thereafter, Concessionaire, at its
sole expense, shall maintain all lighting fixtures and wiring for general illumination of the Leased
Premises, including the bulbs and ballast. Concessionaire shall ensure that activities within the
Leased Premises do not damage or harm the central electricity infrastructure at the Airport.
Concessionaire shall coordinate and comply with the cleaning and routine maintenance
requirements of the Authority.

11.21 Authority’s Responsibility.

(a) The Authority, without cost to Concessionaire, shall keep and maintain in
good condition and repair, reasonable wear and tear excepted, the following: (i) foundations, roof
and other structural components of the Airport Terminal, including the structural portion of the
exterior walls of the Leased Premises; and (ii) all common area sprinklers, plumbing, sewer,
electrical, water, gas, heating, ventilating and air conditioning systems, facilities, and equipment
but only to the extent such systems, facilities, or equipment are located within the Airport Terminal
(and only to the point of connection or distribution to the Leased Premises, as determined by the
Authority), and are not located within any easement in favor of a municipal or public utility
supplier; provided, however, that the Authority shall have no obligation to repair any damage to
any of the foregoing to the extent caused by the willful or negligent act or omission, including
overuse or abuse, of Concessionaire or Concessionaire Agents, which damage shall be repaired
promptly by Concessionaire, at Concessionaire’s sole expense.
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(b) The Authority shall have no obligation to commence any maintenance or
repair required under this Section until 30 days after the receipt by the Authority of written notice
of the need for such maintenance or repair. The Authority shall not be liable to Concessionaire for
any injury to or interference with Concessionaire’s business and operations or use or occupancy
of the Leased Premises or any Ancillary Location arising out of, or resulting from or relating to
the performance of any maintenance or the making of any repairs.

11.22 Emergency Repairs. In the event that an emergency repair is required,
Concessionaire shall notify the Authority of the repair situation as soon as possible. Following
such notice, the Authority may inspect the repair work and require alterations if the repair is not
satisfactory. In the event of an after-hours emergency repair, the Authority shall have the right to
enter any affected portion of the Leased Premises and perform the emergency repair.
Concessionaire shall promptly pay the Authority the costs associated with any after-hours
emergency repair. All emergency repairs requiring shutdown of any Airport system or utility
require prior written approval of Authority. If any emergency repair affects other tenants at the
Airport, the Authority may fix the problem immediately and invoice Concessionaire.
Concessionaire shall promptly pay the Authority any proportional costs of emergency repairs for
which Concessionaire may have contributed to the cause of the incident.

11.23 Remediation for System Deficiencies.

(a) If the Authority notifies Concessionaire that a component of the System is
operating below the required standards or otherwise not in compliance with this Agreement,
Concessionaire shall within 30 days of such notice institute a remediation plan to correct
performance. The remediation plan may, as appropriate, include the development of a
modification of the System pursuant to Section 11.9. Concessionaire shall diligently proceed with
the implementation, upon the Authority’s approval of the remediation plan. Failure by
Concessionaire to complete actions required by the approved remediation plan within 60 days of
the Authority’s approval (unless the Authority has agreed to a longer period) shall constitute
default under this Agreement.

(b) Concessionaire shall submit to any Authority audit, inspection, and review
and, at the Authority’s request, shall make available all documents relating or pertaining to this
Agreement maintained by or under the control of Concessionaire, its employees, agents, assigns,
successors and subcontractors, during normal business hours at Concessionaire’s office or place
of business in California (or, the manager’s office, if a Subcontractor serves as the manager under
Section 11.7(c)). Section 8.3 shall be applicable for the production of such documents; provided
that, at the Authority’s discretion, Concessionaire may submit all or a portion of the documents
electronically through an Authority-designated means.

11.24 Correction for Leased Premises Maintenance Failings.

(a) The Authority shall be the sole judge of the quality of Concessionaire’s
maintenance of the Leased Premises. The Authority or its representative may at any time, without
notice, enter the Leased Premises to determine if maintenance performance is satisfactory to the
Authority. If the Authority determines that maintenance is not satisfactory, the Authority shall
notify Concessionaire and set a correction deadline. Concessionaire shall perform the required
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maintenance within 60 days of the Authority’s notice or the Authority shall have the right to enter
upon the Leased Premises and perform the maintenance. However, where unsatisfactory
maintenance threatens the safety, health, or welfare of the traveling public and/or the Airport’s
facilities, Concessionaire shall immediately perform the maintenance.

(b) In the case where the Authority has paid any sum by reason of failure of
Concessionaire to perform any maintenance obligation, Concessionaire shall pay the Authority
such sum plus a 15% administrative fee (in addition to the liquidated damages that the Authority
may assess per Article 12).

(c) Should the Authority elect to use its own staff to perform Concessionaire’s
maintenance obligations, any timesheet of any employee of the Authority showing hours of labor
or work allocated to any such repair, replacement, and/or alteration, or any stock requisition of the
Authority showing the issuance of materials shall be conclusive evidence that the amount of such
charge was necessary and reasonable.

ARTICLE 12
LIQUIDATED DAMAGES FOR CONFORMANCE TO STANDARDS
AND OTHER FAILURE TO PERFORM

12.1 General.

(a) The parties acknowledge that the liquidated damages set forth in this Article
are reasonable estimates of the significant but difficult to predict harm. Concessionaire shall pay
the Authority such liquidated damages in accordance with the rates or in the amounts specified
upon each occurrence of the specified violation or written demand by the Authority. The Authority
shall determine the classification of each violation. Concessionaire further shall pay the Authority
such liquidated damages in accordance with the rates or in the amounts specified herein upon each
occurrence of the specified violation or written demand by the Authority.

(b) The liquidated damages imposed pursuant to this Article are not exclusive
remedies and the Authority may pursue other additional remedies as allowed for in this Agreement
or by law.

(c) Payment of liquidated damages shall be due within 15 days of assessment.

12.2  No Grace Period for Certain Violations.

(a) For a violation of a requirement regarding hours of operation, construction,
health and safety, System outage (for one hour or longer), the Authority may assess liquidated
damages without providing any cure period.

(b) Except as provided below, for any other type of violation, the Authority
shall provide notice to Concessionaire to correct the violation within five days or such longer cure
period specified in the notice. After the elapse of the cure period, the Authority may assess
liquidated damages until the violation is corrected by Concessionaire.
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(c) After two or more violations of the same requirement during any given 12-
month period, the Authority shall not to be required to allow a cure period before assessing
liquidated damages.

12.3 Liquidated Damages Amounts.

(a) The Authority may assess $600 each day (“Activation Delay Damages™)
that Concessionaire fails to have System be fully operational by RPT Opening Date (except for
minor portions as approved by the Authority), until the post-RPT Opening Date system
performance requirements under this Agreement are satisfied.

(b) For all other violations:

(1) The liquidated damages for the first violation of a requirement
during a consecutive 12-month period shall be $500.

2) The liquidated damages for the second violation of the same
requirement during any consecutive 12-month period shall be $750.

3) The liquidated damages for the third violation of the same
requirement during any consecutive 12-month period shall be $1,000. Thereafter, the liquidated
damages for a violation of the same requirement within 12 months of the immediately prior offense
shall be $1,000 per instance.

(c) For any payment due to the Authority, the Authority may, in addition to
subsection (b), assess liquidated damages at the rate up to 10% per occurrence (subject to the
maximum rate permitted by law).

(d) For any failure to submit the Annual Rent Report for a Fiscal Year by the
applicable deadline, the Authority may, in addition to subsection (b), assess an amount up to 5%
of the MAG for such Fiscal Year.

12.4  Violations Subject to Liquidated Damages. In addition to violations identified
elsewhere in this Agreement, below is a list of violations that are subject to liquidated damages:

(a) Violation of use of any Airport property, including the Leased Premises.

(b) Failure to provide uninterrupted System services as contemplated under this
Agreement and the interruption lasts longer than one hour (unless the interruption is not due to any
fault of Concessionaire).

(c) Failure to submit Rent, documents, or reports when due.

(d) Failure to maintain competent, qualified, and trained staff of sufficient
quantity to support customer service and quality standards.

(e) Failure to remedy customer service, quality assurance and/or operations
standards.
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® Failure to provide quarterly system reports, and adequate related records.
(g) Unauthorized advertising or signage.

(h) Destruction of or damage to any Airport property caused by Concessionaire
or Concessionaire Agents.

(i) Failure to provide timely notice in connection with an indemnification event
pursuant to Article 21.

) Failure to comply with applicable law.

ARTICLE 13
DEFAULT EVENTS; REMEDIES

13.1 Default Events. Each of the following shall constitute a “Default Event”:

(a) (i) The voluntary or involuntary appointment of a receiver, trustee or
liquidator to take possession of all or substantially all of the assets of Concessionaire when such
appointment is not dismissed, terminated or vacated in 30 days; (ii) a general assignment by
Concessionaire for the benefit or protection of creditors; (iii) Concessionaire’s admission of its
inability to pay its debts as they become due; or (iv) any action taken against or suffered by
Concessionaire under any statute relating to insolvency, bankruptcy, reorganization, arrangement,
composition, liquidation, dissolution or other relief for debtors; unless, in the case of an
involuntary petition filed against Concessionaire to have Concessionaire adjudged a bankrupt or
for reorganization or arrangement, the petition is dismissed within 30 days.

(b) Any attachment, execution, distraint, judicial seizure, or other process of
law pursuant to which Concessionaire’s rights or interest in the Leased Premises or this Agreement
may be taken, occupied or used by anyone other than Concessionaire, when such attachment,
execution, distraint, judicial seizure, or other process of law shall not be released, dismissed or
stayed within 30 days.

(©) An attempted or purported assignment, sublease, transfer, conveyance,
mortgage, grant of security interest, hypothecation or other encumbrance of all or any part of
Concessionaire’s rights or interests under this Agreement; or in the Leased Premises or the
Ancillary Locations, except as expressly permitted by this Agreement.

(d) Concessionaire is found to have made a material misrepresentation in this
Agreement or in the Proposal, including a misrepresentation concerning Concessionaire’s
financial stability or experience in operating a concession of the type authorized by this
Agreement.

(e) Concessionaire’s misuse of any Airport facilities in a manner that, in the
Executive Director’s opinion, materially has affected the Airport operation or safety.

(f)  [RESERVED.].
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() A government entity terminates, revokes, or suspends any certificate,
license, or permit held by Concessionaire without which Concessionaire is not lawfully
empowered to conduct its business in the Leased Premises, and such certificate, license, or permit
is not reinstated, or a new one received, within five business days.

(h)  Failure by Concessionaire to pay, when due, any Rent (including Base Rent
and any other amounts under this Agreement), where such failure continues for 15 days after notice
(any such notice provided in this Section shall be in lieu of, and not in addition to, any notice
required under Code of Civil Procedure Section 1161).

(1) Failure to maintain the Performance Guarantee in the required amount.
)] Failure to maintain insurance at the prescribed levels.

(k)  Failure to cure a default, breach or non-performance of any other
requirement under this Agreement not covered by the above, after 30-day written notice by the
Authority; provided that in the event of a curable default (as determined by the Authority) and
Concessionaire has commenced to diligently cure the default within such 30-days, then the
Authority may extend such cure period for another 60 days.

13.2 Remedies. Upon the occurrence of any Default Event by Concessionaire, the
Authority may:

(a) Terminate Concessionaire’s right to possession of the Leased Premises and
revoke Concessionaire’s license to use the Display Locations, in which case this Agreement shall
terminate upon the date specified in the Authority notice and Concessionaire shall surrender
possession of the Leased Premises to the Authority on the date specified in the notice and
peacefully remove properties from the Leased Premises and the Display Locations in accordance
with Article 17. In such event, the Authority shall be entitled to recover from Concessionaire:

(1) The unpaid amounts (including late charges and interest) payable by
Concessionaire under this Agreement that have accrued to the date of termination;

2) The worth at the time of termination of the Base Rent (defined in
Section 13.2(d) below) which would have accrued under this Agreement from the date of
termination until the Expiration Date less the worth at the time of termination of the amount of
such Rent loss that Concessionaire proves could have been reasonably avoided; and

(3) Any other amount necessary to compensate the Authority for all
damages and losses proximately caused by Concessionaire’s failure to perform this Agreement
including the cost of recovering possession of the Leased Premises, expenses of reletting
(including advertising), brokerage commissions and fees, costs of putting the Leased Premises and
the Ancillary Locations in good order, condition and repair, including necessary renovation and
alteration, reasonable attorneys’ fees, court costs, all costs for maintaining the Leased Premises
and Ancillary Locations, all costs incurred in the appointment of and performance by a receiver to
protect the Leased Premises, the Ancillary Locations, or the Authority’s interest under the
Agreement and any other reasonable cost.
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(b)  Pursue any other remedy, including the remedy provided in Civil Code
Section 1951.4, to continue this Agreement in effect and enforce all rights and remedies under this
Agreement, including the right to recover amounts payable by Concessionaire hereunder as it
becomes due, even though Concessionaire has breached this Agreement and abandoned the Leased
Premises or failed to take possession of the Leased Premises upon tender by the Authority. In the
event Concessionaire fails to take possession of the Leased Premises and commence payment of
amounts due, the Authority shall have all of the rights and be entitled to recover from
Concessionaire all of the damages described in this Section.

(©) If the Authority terminates this Agreement pursuant to Section 13.2(a),
unless and until removed in accordance with Section 17.1, the Authority may take exclusive
possession of all of Concessionaire’s fixtures, furniture, equipment, improvements, additions,
alterations and other personal property on the Leased Premises or other areas of the Airport, and
to use the same, without rent or charge, until all defaults are cured, or, at its option, to require
Concessionaire to forthwith remove to same.

(d) For computing “worth at the time of termination of the Base Rent” referred
to in Section 13.2(a)(2), the annual Base Rent shall be assumed to be the greater of: (i) the then
current MAG, or (ii) the average Base Rent for the immediately preceding two full Fiscal Years,
and the “worth at the time of termination” shall be computed by discounting such amount at one
percentage point above the discount rate of the Federal Reserve Bank of San Francisco at the time
of termination.

13.3  Waiver by Concessionaire.

(a) In the event of the lawful exercise by the Authority of any one or more of
its rights and remedies, Concessionaire waives any and all rights of redemption or relief from
forfeiture under Code of Civil Procedure Section 1174 or 1179, or under any other laws, and further
releases the Authority from any and all claims, demands and liabilities by reason of such exercise
by the Authority.

(b) Concessionaire waives all claims and demands against the Authority for
damages or loss arising out of or in connection with any re-entering and taking possession of the
Leased Premises or the revocation of the license to use the Ancillary Locations following a Default
Event.

(c) Except as shall arise out of the sole active negligence or the sole willful
misconduct of the Authority, Concessionaire waives any and all claims or causes of action against
the Authority, its officers, employees and agents:

(1) For any loss, injury or damage arising or resulting from any act or
omission of any invitee, licensee, concessionaire or other occupant of the Leased Premises or the
Airport, or any person who uses the Leased Premises or the Airport; and

(2) For any loss or damage to the property of, or injury or damage to
Concessionaire, its officers, employees, agents, contractors or any other person, from any cause or
condition arising at any time on account of Concessionaire’s use of the Airport or the Leased
Premises.
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13.4  Cumulative Remedies; No Waiver by Authority. The various rights and remedies
reserved to the Authority shall be cumulative, and, except as otherwise provided by law, the
Authority may pursue any or all such rights and remedies, whether at the same time or otherwise,
and no single right shall be deemed to be exclusive of any of the other or of any right or remedy
allowed by law or in equity. No delay or omission of the Authority to exercise any right or remedy
shall be construed as a waiver of any such right or remedy or waiver of any Default Event.

13.5 Performance of Concessionaire’s Covenants by Authority. In the event that
Concessionaire at any time fails to make any payment or perform any other act under this
Agreement, the Authority shall have the right, but not the obligation, immediately or at any time
thereafter, without notice or demand and without waiving any right or releasing Concessionaire
from any obligation to the Authority, to make such payment or perform such other act for the
account of Concessionaire, to the extent the Authority may deem desirable. In connection
therewith, the Authority may pay reasonable expenses and employ counsel in instituting,
prosecuting or defending any action or proceeding under this Agreement. All sums so paid by the
Authority and all expenses incurred in connection therewith, together with interest thereon at the
rate of 1.5% per month (subject to the maximum rate permitted by law), shall be payable to the
Authority on demand.

13.6  Excuse of Performance by Authority. The Authority shall be under no obligation
to observe or perform any covenant of this Agreement on its part to be observed or performed for
the benefit of Concessionaire, which accrues after the date of any Default Event, unless and until
such Default Event is cured by Concessionaire or waived by the Authority.

13.7  Default by the Authority. The Authority shall not be deemed to be in default in the
performance of any obligation unless and until it has failed to perform such obligation within 60
days following the delivery by Concessionaire of written notice specifying the obligation the
Authority has failed to perform; provided, however, in the event that the nature of the Authority’s
obligation is such that more than 60 days are required for its performance, the Authority shall not
be deemed to be in default if it shall commence such performance within such 60 day period and
thereafter diligently prosecutes the same to completion. In the event of the Authority’s default
under this Agreement, subject to the notice and cure provisions described above in this Section,
Concessionaire’s sole remedy shall be to terminate this Agreement and recover an amount up to
the Net Book Value of Eligible Improvements less any Rent then accrued and due, with no further
obligation or liability by any either party.

ARTICLE 14
DAMAGE AND DESTRUCTION

14.1  Destruction Covered by Insurance. In the event of total or partial destruction,
injury, damage or loss of the Leased Premises or the Ancillary Installations, and such casualty is
covered under a policy of insurance required under this Agreement to be carried by
Concessionaire:

(a) This Agreement shall not terminate, and Concessionaire shall commence
and complete, as soon as is reasonably possible, at its sole expense the repair or restoration of the
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Leased Premises or, as applicable, the Ancillary Installations, to substantially the same or better
condition as they were in immediately before the destruction, injury, damage or loss.

(b) Concessionaire shall continue to pay, except as otherwise provided in this
Article, Base Rent and all Additional Rent, and shall perform any other obligations which
Concessionaire is required to perform (except for those obligations that are not feasible to be
performed during any period of repair or restoration caused by such total or partial destruction).

14.2  Destruction Not Covered by Insurance. In the event the Leased Premises or the
Ancillary Installations are damaged or destroyed by any casualty not covered under an insurance
policy required to be maintained by Concessionaire pursuant to this Agreement:

(a) If the damage or destruction can be reasonably repaired or restored within
six months after the date of commencement of repair or restoration, this Agreement shall not
terminate and Concessionaire shall, as soon as reasonably possible, at its sole expense, repair and
restore the Leased Premises or, as applicable, the Ancillary Installations to substantially the same
or better condition as they were in immediately before the damage or destruction.

(b) If the damage or destruction cannot be reasonably repaired within six
months after the date of commencement of repair or restoration, and neither party exercises its
right to terminate, this Agreement shall not terminate and Concessionaire shall, at its sole expense,
repair and restore the Leased Premises or, as applicable, Ancillary Installations to substantially the
same or better condition as they were in immediately before the damage or destruction.

(c) Concessionaire shall continue to pay, except as otherwise provided in this
Article, Base Rent and all Additional Rent, and shall perform any other obligations which
Concessionaire is required to perform (except for those obligations that are not feasible to be
performed during any period of repair or restoration caused by such total or partial destruction).

14.3  Authority’s Election to Terminate.

(a) In the event the Leased Premises or the Ancillary Installations are damaged
or destroyed, whether by insured or uninsured casualty, and the repair or restoration of the damage
or destruction cannot be repaired or restored, such that it can be reasonably anticipated that the
System will not perform up to the standards required under this Agreement within six months after
the date of such damage or destruction, the Authority may terminate this Agreement. The
Authority may, at its option, within 30 days after the date of such destruction event give notice of
Authority’s intention to terminate this Agreement as of the date of the occurrence of the
destruction.

(b) If the Authority elects to terminate this Agreement pursuant subsection (a),
Concessionaire shall have the right within 30 days after receipt of the notice, to notify Authority
in writing of Concessionaire’s intention to repair such destruction at Concessionaire’s expense, in
which event this Agreement shall continue in effect and Concessionaire shall proceed to complete
such repairs as soon as reasonably possible (within six months after the date of destruction event),
to restore the Leased Premises or Ancillary Location(s), as applicable, to substantially the same or
better condition as they were in immediately before the destruction, injury, damage or loss. During
the repair period, Concessionaire shall continue to pay, except as otherwise provided in this
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Article, Base Rent and all Additional Rent, and shall perform any other obligations which
Concessionaire is required to perform (except for those obligations that are not feasible to be
performed during any period of repair or restoration caused by total or partial destruction of the
Leased Premises).

(©) If Concessionaire does not give notice pursuant to subsection (b) within
such 30 day period, this Agreement shall be cancelled and terminated as of the date of the
occurrence of such destruction.

(d) In all events (and notwithstanding any that may appear to be contrary in
foregoing), if the damage or destruction is caused by an act or omission of Concessionaire or a
Concessionaire Agent, then Concessionaire shall repair such damage or destruction promptly at its
sole expense.

14.4  Concessionaire’s Election to Terminate. Ifthe destruction is the such an extent that
the cost of replacing the destroyed hardware of the System exceeds 50% of the estimated cost of
the estimated total replacement cost of all of the hardware of the System at the Airport, which
damage or destruction cannot be reasonably repaired or restored within six months after the date
of commencement of the repair or restoration, Concessionaire may terminate this Agreement only
if all of the following conditions are met:

(a) The damage or destruction was due to a casualty not covered under an
insurance policy required to be maintained by Concessionaire pursuant to this Agreement.

(b) The damage or destruction was not caused by any act or omission of
Concessionaire, Concessionaire’s agents, contractors or employees, or subtenants.

(c) Concessionaire, within 30 days after the date of the occurrence of such
damage or destruction, provides the Authority with written notice of Concessionaire’s intention to
terminate pursuant to this Section; provided that the termination date shall be at least 30 days from
the date of such notice.

14.5 Procedure for Repair or Restoration. Within 30 days after the date on which
Concessionaire is obligated to repair or restore the Leased Premises or an Ancillary Installation,
Concessionaire shall prepare at its sole expense, and submit to the Authority for review and
approval, drawings, plans and specifications in accordance with the applicable laws.

14.6  Other Requirements. All other provisions of this Agreement that apply to
Concessionaire’s construction and installation of Leasehold Improvements and Ancillary
Installations shall apply in the event of such repair or restoration.

14.7 Damage to Airport Facilities Other than Leased Premises. With respect to any
damage to any areas or facilities of the Airport other than the Leased Premises or Ancillary
Installations:

(a) The Authority shall determine, in its sole discretion, whether to repair any
damage to any such areas or facilities.
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(b) If the damage is such that Concessionaire is totally or substantially
prevented from physical access to hardware which is critical to the functioning of the System up
to the standards required under this Agreement, the Authority may repair or restore the damage or
give Concessionaire notice of the Authority’s intention to terminate this Agreement.

(c) If the Authority elects to repair or restore the damage and not terminate this
Agreement, and the damage was not caused by Concessionaire or a Concessionaire Agent, the
MAG for the period from date of damage to the completion of repair or restoration (“abatement
period”) shall be abated in proportion to the financial impairment to Concessionaire’s business
suffered by Concessionaire during the abatement period. The extent of Concessionaire’s financial
impairment and the amount of the Rent to be paid by Concessionaire during the abatement period
shall be reasonably determined by the Executive Director. During the abatement period,
Concessionaire shall perform all other financial or non-monetary obligations that Concessionaire
is required to perform (except for those obligations that are not feasible to be performed during
any period of repair or restoration caused by total or partial destruction of the Leased Premises).

(d) Any damage to the Airport that is caused by the act or omission of
Concessionaire, or a Concessionaire Agent, shall be repaired or restored by the Authority at
Concessionaire’s sole expense. Concessionaire shall reimburse the Authority for all costs and
expenses of such repair or restoration, plus a percentage thereof for administrative overhead as
such percentage is approved and established from time to time by the Authority, within 10 days
after demand.

14.8 Waiver by Concessionaire. Concessionaire waives the provisions of Civil Code
Sections 1932, 1933, and 1941 through 1942, inclusive, and of any law that is contrary to the
obligations of Concessionaire under this Section or that relieves Concessionaire from such
obligations, or that places upon Authority obligations to repair or restore the Leased Premises or
any other Airport facility. Under no circumstances shall the Authority have any obligation to
repair, replace or re-install any damaged or destroyed portion of the Leased Premises or any
improvements, furnishings, fixtures, or equipment, or other personal property of Concessionaire
(or a Concessionaire’s Agent) at or around the Airport, except as may be expressly provided in
this Agreement.

ARTICLE 15
CONDEMNATION

15.1 Condemnation. As used in this Article, “condemnation” shall mean the right of any
government entity (“condemnor”) to take property for public use, and shall include a voluntary
sale or transfer by the Authority to the condemnor under threat of a taking under the power of
condemnation or during the pendency of formal condemnation proceedings.

15.2 Notice to Other Party. The party receiving a notice of condemnation shall promptly
give the other party a copy of the notice or a summary of the contents and date of the notice
received.
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15.3 Termination on Condemnation. This Agreement shall terminate as of the date that
title of the property is transferred pursuant to the condemnation, if all of the following conditions
are met:

(a) The Leased Premises are totally or partially taken by condemnation,

(b) As the direct result of taking, the System is prevented from performing to
the standards required under this Agreement in the absence of suitable replacement location, and

() The Authority does not make available replacement location(s) at the
Airport that, in its judgement, would allow the System to continue to operate at the level required
under this Agreement without significant interruption.

154 Award. Awards and other payments on account of a taking of any portion of the
Leased Premises shall be paid to the Authority, except that Concessionaire shall receive:

(a) Sums separately awarded to Concessionaire for: (i) the unamortized cost
(as of the date of condemnation) of the Leasehold Improvements, determined by amortizing the
cost over the Concession Period on a straight line basis; and (ii) for Concessionaire’s personal

property.

(b) Awards and payments received on account of a taking of only the right to
occupy the Leased Premises created by this Agreement (as evidenced by the plain wording of the
related condemnation documents).

ARTICLE 16
RELOCATION OF ANCILLARY INSTALLATIONS OR LEASED PREMISES;
TERMINATION FOR CONVENIENCE

16.1 Relocation of Ancillary Installations. At any time the Authority determines that an
Ancillary Installation shall be removed or relocated, Concessionaire shall take such steps as are
necessary to (a) remove or relocate the item, and (b) restore the Ancillary Location to its condition
prior to the installation of such items, with normal wear and tear and casualty loss excepted. The
cost of removal and relocation (and restoration of the location) shall be borne by Concessionaire.
The removal and relocation shall be accomplished by Concessionaire within 90 days from receipt
of the Authority’s notice; provided that if the Authority states in the notice that the removal or
relocation is for public health and safety reasons or otherwise required by law, then Concessionaire
shall complete and remove the item within the time specified in the notice.

16.2 Minor Modifications of [eased Premises. The Authority shall have the right to
make minor modifications to the Leased Premises to accommodate Airport operations,
renovations, maintenance, or other work to be completed in the Airport Terminal, and
Concessionaire shall comply and cooperate. A modification is “minor” if: (a) in the Authority’s
judgement, it would not require Concessionaire to undertake significant redesign or re-engineering
of the System, and (b) it would not require Concessionaire to obtain additional governmental
approval or permits.
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16.3 Changes to L.eased Premises for Public Health and Safety Reasons. The Authority
shall have the right, for public health and safety considerations or for compliance with law (each
as determined by the Authority), to reduce the size of the Leased Premises, or require
Concessionaire to relocate to another location at the Airport, and Concessionaire shall timely
comply with the Authority’s directions. Concessionaire shall not be entitled to compensation as
the result of such requirement. If Concessionaire presents evidence showing the proposed
reduction or relocation will require significant modifications (being 50% or more of the hardware
components) of the System in order to continue performing at the standards required under this
Agreement, then Concessionaire may initiate negotiation about the termination of this Agreement.

16.4  Authority Election to Terminate, Reduce or Relocate Leased Premises. Except for
the circumstances described in Section 16.2 or Section 16.3, at any time the Authority determines
that the Leased Premises (or portions thereof) are needed for Airport operations:

(a) If the Authority elects to terminate this Agreement with respect to the entire
Leased Premises, the Authority shall notify Concessionaire at least 120 days before the date of
termination. In such case, the Authority shall pay Concessionaire an amount equal to the Net Book
Value of Eligible Improvements, due on no later than 90 days after the termination date.

(b) For a proposal to reduce or relocate, the Authority shall provide
Concessionaire at least 90 days advance notification.

(©) If relocation is offered, Concessionaire shall notify the Authority in writing
of any rejection of such offer within 30 days of the Authority’s notice. The absence of a rejection
notice within the 30-days shall be deemed acceptance (and the deletion of the affected portion of
the Leased Premises shall take effect as of the date specified in the Authority’s notification).

(d) If Concessionaire accepts the relocation offer, the parties shall negotiate, in
good faith, for the payment of any relocation costs associated with such change.

(e) If Concessionaire rejects the relocation offer, or if the parties are unable to
reach agreement regarding relocation cost (and if no related agreement is executed by the 20th day
before the proposed date of relocation, it shall be conclusive proof that the parties cannot reach
agreement), the Authority may elect to terminate this Agreement. In such case, the Authority shall
pay Concessionaire an amount equal to the Net Book Value of Eligible Improvements.

® None of the foregoing shall impede the Authority’s right to exercise
remedies upon a Default Event. In case of a Default Event, Article 13 shall govern.

16.5 Concessionaire Election to Terminate. Concessionaire may terminate this
Agreement for convenience if all of the following conditions have been satisfied:

(a) Concessionaire is not in default in its payment or other obligations to the
Authority.

(b) The termination shall be at least 120 days from the date on which the
Authority receives Concessionaire’s written notice.
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(c) Concessionaire shall have remitted all unpaid amounts (including late
charges and interest) payable by Concessionaire under this Agreement which have accrued to the
date of termination.

(d) Concessionaire shall either:

(1)  Pay the Authority an amount equal the worth at the time of
termination of the Base Rent which would have accrued under this Agreement from the date of
termination until the Expiration Date (for this purpose, the annual Base Rent shall be assumed to
be the greater of: (i) the then current MAG, or (ii) the average Base Rent for the immediately
preceding two full Fiscal Years, and the “worth at the time” shall be computed by discounting such
amount at one percentage point above the discount rate of the Federal Reserve Bank of San
Francisco at the time of termination); or

2) Continue to perform under this Agreement in all respects (including
the payment of Rent) until such time as the Authority has entered into a new agreement (or
agreements) that would completely and functionally replace the services provided by the System.

16.6 Net Book Value of Eligible Improvements. “Net Book Value of Eligible
Improvements” shall mean the dollar amount generated through application of the following.

(a) Eligible Improvements. “Eligible Improvements” shall mean and refer to
any permanently affixed alterations or improvements made to the Leased Premises or the Ancillary
Locations and to cabinetry and display fixtures that were custom designed by Concessionaire for
the Leased Premises and have no practical use or value outside the Leased Premises: (i) for which
the Authority’s approval has been sought and obtained in writing; (ii) for which any and all
information required for a Capital Investment Report or any Authority approval has been timely
submitted, and (c) consistently appearing on any Net Book Value of Eligible Improvements report
requested by the Authority pursuant to this Agreement; and (iii) then currently in use and in such
condition as would warrant its continued use. Eligible Improvements shall exclude the Removable
Fixtures (other than custom designed cabinetry and display fixtures set forth above) and any
inventory maintained by Concessionaire.

(b) Cost of Eligible Improvements. The “Costs of Eligible Improvements” shall
mean the direct costs expended by Concessionaire for any Eligible Improvements, including the
cost for the demolition of any existing improvements necessary for the installation of such Eligible
Improvements. The Costs of Eligible Improvements shall not include any of the Excluded Costs.
The Costs of Eligible Improvements shall be determined from Capital Investment Reports timely
submitted by Concessionaire or any Authority consent, which information is subject to verification
by the Authority. “Excluded Costs” shall mean the following: (i) financing costs; (ii) interest;
(iii) inventory; (iv) office equipment and furnishings; (v) start-up costs; and (vi) intra-
Concessionaire charges related to construction or installation.

(©) Calculation of Net Book Value of Eligible Improvements. For each Eligible
Improvement, the Cost of that Eligible Improvement shall be amortized over the useful economic
life of such Eligible Improvement, where such useful economic life shall in no instance exceed the
period of time commencing on the date such Eligible Improvement is installed and terminating on
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the expiration of this Agreement, or any lesser period that may be specified in a consent or other
writing approved by the Authority, on a straight-line basis with no salvage value. The “Net Book
Value of Eligible Improvements” shall be the sum of the unamortized portion (as of the effective
date of the applicable termination) of the Cost of Eligible Improvements for each Eligible
Improvement directly affected by such deletion or termination. As used in this Section, “useful
economic life” shall specifically be determined with respect to the initial investment in the Eligible
Improvement, Concessionaire’s repair and maintenance of the Eligible Improvement, and
Concessionaire’s custom and usage for assets similar to the Eligible Improvements, both at the
Airport and elsewhere.

ARTICLE 17
SURRENDER OF LEASED PREMISES; HOLDOVER; OWNERSHIP OF LEASEHOLD
IMPROVEMENTS AND OTHER FIXTURE INSTALLATIONS

17.1  Surrender of Leased Premises and Removal of Property Upon Termination.

(a) No notice to quit possession on the termination date of this Agreement shall
be given by the Authority. On the Expiration Date or date of earlier termination of this Agreement,
Concessionaire shall peaceably surrender possession of the Leased Premises and the Ancillary
Locations in good condition (reasonable wear and tear, acts of God, fire, and other casualties
excepted) and the Authority shall have the right to take possession. Concessionaire shall peaceably
and with due care remove trade fixtures, equipment, and other personal property installed or placed
by it in, on, or about the Airport by the Expiration Date (or any earlier termination), subject,
however, to any valid lien that the Authority may have for unpaid rents or fees, and subject the
provisions of Section 17.3 regarding the removal of Leasehold Improvements and certain Ancillary
Installations.

(b) Concessionaire shall not abandon any of its property on the Leased Premises
or the Ancillary Locations. Property not removed by Concessionaire as of the Expiration Date (or
any earlier termination) shall, at the option of the Authority, become a part of the land on which it
is located and title shall vest in the Authority.

(c) Authority property damaged by or as the result of the removal of
Concessionaire’s property shall be restored by Concessionaire, at Concessionaire’s expense, to the
condition existing prior to such damage.

17.2 Holdover after End of Concession Period.

(a) Any holding over after the end of the Concession Period shall not constitute
a renewal or an extension or give Concessionaire any rights in or to the Leased Premises or the
Ancillary Locations. If Concessionaire, with the Authority’s written consent, remains in
possession of the Leased Premises after the end of the Concession Period, such possession by
Concessionaire shall be deemed a month-to-month tenancy terminable by either party on 30 days
notice. During such tenancy, all provisions of this Agreement pertaining to Concessionaire’s
obligations (including all Rent and any other amounts due) shall remain in effect, to the same
extent as the Concession Period. Unless otherwise modified by the Authority in writing, the MAG
shall continue to adjust annually.
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(b) Any holding over, to which the Authority has not consented, shall be
construed to be a tenancy at sufferance. During such tenancy all provisions of this Agreement
pertaining to Concessionaire’s obligations shall remain in effect to the same extent as the
Concession Period except that the Base Rent shall be increased to an amount equal to twice the
highest Base Rent that Concessionaire paid during any month of this Agreement and, without
limiting the foregoing:

(1) Concessionaire shall provide a 30-day notice of its intent to vacate
the Leased Premises or shall be subject to a fee equivalent to four months of the Base Rent per
month during the holdover period.

(2) The Authority may immediately terminate such tenancy at any time
by providing written notice to Concessionaire, and take actions to evict Concessionaire.

3) Concessionaire shall be responsible for payment of taxes for the
entire following tax year without proration and the Authority shall be entitled to evict
Concessionaire but may still collect Rent due by Concessionaire.

@) Concessionaire shall indemnify the Authority against all damages
arising out of Concessionaire’s holdover tenancy, including any costs incurred by the Authority to
evict Concessionaire.

%) All insurance policies and the Performance Guarantee shall remain
in effect while Concessionaire is in possession of the Leased Premises.

(c) Any holding over without the Authority’s written consent is a violation of
this Agreement. Nothing in this Section shall be construed to limit any of the Authority’s rights
and remedies

17.3 Ownership of Leasehold Improvements and Other Ancillary Installations:
Removal.

(a) Leasehold Improvements installed at the Leased Premises that cannot be
removed without causing substantial damage to the Leased Premises shall be part of the Leased
Premises and title thereof shall pass to the Authority immediately following installation, free and
clear of all liens and encumbrances without payment of any consideration therefor.
Concessionaire shall not remove or demolish, in whole or in part, any Leasehold Improvements
upon the Leased Premises without the prior written consent of the Authority, which may, at its
sole discretion, condition such consent upon the obligation of Concessionaire, at Concessionaire’s
cost, to replace the same by an improvement specified in such consent.

(b) Ancillary Installations that cannot be removed without causing substantial
damage to the related Ancillary Location shall be part of the Airport and title thereof shall pass to
the Authority immediately following installation, free and clear of all liens and encumbrances
without payment of any consideration therefor. Concessionaire shall not remove or demolish any
such Ancillary Installations without the prior written consent of the Authority, which may, at its
sole discretion, condition such consent upon the obligation of Concessionaire, at Concessionaire’s
cost, to replace the same by an improvement specified in such consent.
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(c) Concessionaire shall retain ownership of all Removable Fixtures.
Concessionaire may remove any of the Removable Fixtures at any time during the term and, unless
otherwise agreed in writing by the Authority, shall be removed prior to the expiration or
termination of this Agreement. Any Removable Fixtures or other property of Concessionaire not
removed at the expiration of the term shall, at the election of the Authority, become the property
of the Authority without payment to Concessionaire, or be deemed abandoned and removed by the
Authority, at Concessionaire’s expense. Upon any removal of such property, Concessionaire shall
promptly repair any and all damage to the Leased Premises or, as applicable, Ancillary Location
caused thereby and reimburse the Authority for its costs and expenses in removing any such
property not removed by Concessionaire and repairing any such damage not repaired by
Concessionaire. This covenant shall survive the expiration or termination of this Agreement.

(d) At the expiration or termination of this Agreement, the Authority may
require some or all of the Leasehold Improvements or Ancillary Installations to be removed by
Concessionaire. In such event Concessionaire shall, at its sole expense, raze and remove Authority-
designated Leasehold Improvements and Ancillary Installations, safely cap all utilities, and return
the premises in a level condition with all debris removed, if so required by the Authority. The
Authority shall accept Leasehold Improvements and Ancillary Installations only without cost to
the Authority and free and clear of any encumbrances, with Leasehold Improvements, Ancillary
Installations and all alterations and additions functioning and in a good state of repair, reasonable
wear and tear excepted.

ARTICLE 18
CAPITAL INVESTMENT REPORT

18.1 First Report. Concessionaire shall submit the first Capital Investment Report to the
Authority no later than 90 days after the RPT Opening Date.

18.2 Report Requirements. Each Capital Investment Report shall be a report certified
by Concessionaire’s chief financial officer, subject to verification, audit and approval by the
Authority and containing the following details:

(a) Each Capital Investment Report shall specify the total cost of installing the
subject Leasehold Improvements or Ancillary Installation, including the associated architectural,
engineering, construction management, and interior design fees of independent consultants and
permitting costs in such detail as reasonably necessary to ascertain the costs of all Leasehold
Improvements and Ancillary Installations, furniture, fixtures and equipment constructed or
installed by Concessionaire in the Leased Premises and Ancillary Locations.

(b) Concessionaire shall identify which, among such Leasehold Improvements
and Ancillary Installations are Eligible Improvements in accordance with Section 16.6 and also
provide the related Cost of Eligible Improvements.

(c) The Certified Capital Investment Report shall also include a depreciation
schedule for such Leasehold Improvements and Ancillary Installations, calculated in accordance
with Section 16.6(c) (relating to Net Book Value of Eligible Improvements). Other than the report
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for the Initial Improvements, each Certified Capital Investment Report shall include updates to the
depreciation schedules included in previously submitted Certified Capital Investment Reports.

(d) Concessionaire may also include in each Capital Investment Report dollar
amounts spent for capital investments in the components of the System that have not been captured
by the line items related to the Leasehold Improvements and Ancillary Installations.

(e) The information in each Certified Capital Investment Report shall be
supported by receipts and lien waivers from all relevant vendors and contractors.

ARTICLE 19
REQUIREMENTS FOR ALL LEASEHOLD IMPROVEMENTS, ANCILLARY
INSTALLATIONS AND SUBSEQUENT ALTERATIONS

19.1  Alterations. Concessionaire shall not construct, install or make any modifications,
alterations, improvement, or additions (“Alterations™) in, on or to the Leased Premises or Ancillary
Installations, without obtaining the Authority’s approval (which consent may be granted or
withheld in the Authority’s sole and absolute discretion). “New Leasehold Improvements” refer
to any Leasehold Improvements created after completion of the Initial Improvements. “New
Ancillary Installations” refer to any Ancillary Installations created after completion of the Initial
Ancillary Installations.

19.2 Review and Approval of Plans for Alterations.

(a) To expedite plan review and approval and to ensure that each proposed New
Leasehold Improvements, New Ancillary Installation, or any other Alteration will be compatible
with Airport uses, Concessionaire first shall submit to the Authority for approval a conceptual plan
and shall pay the Authority an administrative fee in the amount equal to the greater of 5% of the
total estimated cost of the New Leasehold Improvements, New Ancillary Installation, or an
Alteration, or $2,000, for reviewing Concessionaire’s plans. This administrative fee is not a
guarantee for approval of the conceptual plan, and will not be refunded in the event of plan
disapproval.

(b) Notwithstanding the Authority’s approval of the conceptual plan, all
construction plans and specifications shall be subject to the Authority’s approval and, when
required, shall be prepared, stamped and signed by a California licensed architect or engineer.
Engineers shall be licensed for the particular discipline required.

(c) All changes to plans and specifications previously receiving the Authority’s
approval which are required by the City of Burbank to be submitted to the City for plan check or
review in accordance with the City’s building codes (“Material Plan Change”) shall also
concurrently be submitted to the Authority and shall require the Authority’s approval. Upon the
Authority’s approval, the Authority shall issue promptly a certificate of approval for each Material
Plan Change.

(d) Concessionaire shall also comply with standards, procedures, guidelines
and any other requirements of the CTDCM; provided that if there is any express conflict between
the CTDCM and the provisions of this Agreement, the provisions of this Agreement shall apply.
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19.3  Conditions of Approval. The Authority may impose as a condition of its approval
of any New Leasehold Improvements, New Ancillary Installation, or other Alteration such
reasonable requirements as to the design, construction, installation, making, or removal thereof as
the Authority determines, in the exercise of its reasonable judgment, including requirements as to
the following: (i) the experience, qualifications, financial condition, and other factors relating to
the contractor; (ii) the time for the commencement and completion of the construction or
installation; (iii) the type or quality of materials used in the construction or installation; (iv) the
means or methods used in the construction or installation; and (v) the plan for temporary services
to the traveling public during the implementation.

19.4  Additional Requirements. Prior to the commencement of construction work on any
New Leasehold Improvements, New Ancillary Installation, or other Alteration:

(a) Concessionaire shall provide the Authority with a copy of the construction
contract, construction schedule, trade payment breakdown and list of subcontractors and suppliers
for the Authority’s prior written approval.

(b) Concessionaire shall furnish to the Authority a copy of all building permits.

(c) Concessionaire shall provide the Authority with 10 days written notice prior
to commencing any work.

(d) Concessionaire shall require any contractor used by Concessionaire carry a
comprehensive liability insurance policy, on a “per-occurrence basis”, covering bodily injury in
the amounts of $2,000,000 for death or injury to any one person, $2,000,000 for the death or injury
to more than one person, and $1,000,000 for property damage.

19.5 Performance Bond and Payment Bond. Prior to Concessionaire’s commencement
of any New Leasehold Improvement, New Ancillary Installation, or other Alteration, at the
Authority’s request, Concessionaire shall furnish, at Concessionaire’s sole expense, a performance
bond and a payment bond issued by a surety company licensed to transact business in the State of
California and approved by the Authority, in a form approved by the Authority. The payable
amount shall not be less than 100% of the total cost of the contract or contracts for the new
Leasehold Improvement, new Ancillary Installation, or Alteration, including construction,
alteration, refurbishment, or repair of the Leased Premises or Ancillary Location. The required
payment bond shall guarantee the prompt payment to all persons supplying labor, materials,
provisions, supplies and equipment used directly or indirectly by engaged contractor or
subcontractor(s) and suppliers. The performance bond shall guarantee the full construction of the
new Leasehold Improvement, new Ancillary Installation or Alteration.

19.6  Performance of Leasehold Improvement, Ancillary Installation or Alteration. All
work done in connection with any Leasehold Improvement, Ancillary Installation, or Alteration
shall be done at Concessionaire’s sole expense and with reasonable diligence, in a good and
workmanlike manner, and in compliance with all applicable laws. The Authority shall have the
right to inspect and reject any work not done in accordance with the approved plans and
specifications, and Concessionaire shall immediately repair or remove such work in accordance
with this Section. Any work in areas adjacent to active portions of the airfield, such as taxiways
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and runways, shall be scheduled and performed in a manner designed to avoid interference with
aircraft operations. In the event that it becomes necessary to close or temporarily alter any part of
the active areas of the airfield to accommodate any work by Concessionaire or its contractors,
Concessionaire shall not perform such work without submitting a detailed work plan and schedule
to the Authority, which the Authority shall have the right to approve, modify or disapprove.

19.7 Entitlements and Permits. No Leasehold Improvement, Ancillary Installation, or
Alteration shall be constructed until Concessionaire has procured and paid for all required
government approvals.

19.8 Payment for Work Performed. Concessionaire shall pay, when due, all claims for
labor, materials, equipment, supplies, and services furnished or alleged to have been furnished to
or for Concessionaire at or for use in the Leased Premises, Ancillary Location, or any other areas
of the Airport in connection with the construction, installation, or making of the Leasehold
Improvement, Ancillary Installation, or Alteration, which claims are or may be secured by any
stop notice rights or by any lien against the Leased Premises, Ancillary Location, or other areas of
the Airport. Concessionaire shall have the right to contest the validity, applicability or amount of
any such claims so long as Concessionaire establishes an adequate reserve for the disputed amount.
If the claimant asserts any stop notice rights or lien against the Authority, the Leased Premises, the
Leasehold Improvements, Ancillary Location, Ancillary Installations, or other areas of the Airport,
Concessionaire, at Concessionaire’s expense, within 10 days after any such stop notice or lien is
asserted, shall provide and record a statutory bond sufficient to release any such stop notice or lien.
Concessionaire shall deliver to the Authority written notice of its intent to commence such
construction or installation at least 15 days prior to commencement, and the Authority shall have
the right to post such notices of non-responsibility as are provided for in the mechanics’ lien laws
of California.

19.9 Concessionaire Agent for Construction Work.

(a) For the construction of the Initial Improvements, Initial Ancillary
Installation, and each subsequent Alteration, Concessionaire shall designate one or more
Concessionaire Agents. In connection with the Initial Improvements and initial Ancillary
Installations, Concessionaire shall inform the Authority, in writing, of the identity of each
Concessionaire Agent before the Authority-hosted pre-construction meeting (described in the
CTDCM). In connection with all other Alterations, Concessionaire shall inform the Authority, in
writing, of the identity of each Concessionaire Agent before the Authority-hosted pre-construction
meeting (described in the CTDCM) at the time as the request for approval of such Alteration is
submitted.

(b) Each Concessionaire Agent shall be vested with decision-making power to
act on behalf of Concessionaire to address any and all issues related to onsite design and
construction matters related to such Leasehold Improvements or Ancillary Installation. A
Concessionaire Agent is required to be onsite no less than twice weekly during construction;
provided, however, the Authority may require full-time onsite project oversight by the
Concessionaire Agent, depending upon the complexity of the work or other circumstances.
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19.10 Authority Assumption of Approved Project. Upon the occurrence of a Default
Event by Concessionaire during construction of Leasehold Improvements or Ancillary
Installations, the Authority shall have the right to assume the construction and to continue the
contracts of Concessionaire with its contractors and suppliers. A provision substantially similar
to the following shall be included in all contracts between Concessionaire and its contractors and
suppliers in order to comply with this Section:

“The Burbank-Glendale-Pasadena Airport Authority (Authority)
shall have the right (but not the obligation) to assume
Concessionaire’s project under the terms of its Concession
Agreement with Concessionaire, to continue this contract between
Concessionaire and contractor or supplier, upon assuming in writing
all the liabilities of Concessionaire under this contract between
Concessionaire and contractor or supplier; and the Authority shall
receive all the rights, title, interests and remedies that
Concessionaire has under the terms of this contract between
Concessionaire and contractor or supplier. The Authority shall have
the right to demand and collect (including a suit for damages and
cost of litigation and reasonable attorney fees) from Concessionaire
all costs incurred by the Authority in assuming the obligations of
Concessionaire.”

19.11 Certification and As-Built Drawings.

(a) No later than 90 days after each completion of the Initial Improvements,
initial Ancillary Installations, and all Alterations for which the Authority’s consent is required,
Concessionaire shall provide the Authority with all of the following:

(1) A Capital Investment Report.

) A certification that the improvements have been constructed and
installed in accordance with the approved drawings and specifications and in strict compliance
with all applicable laws and the CTDCM.

3) A certification demonstrating that no liens exist on any or all of the
construction.

4) A reproducible final copy of the plans as-built for all improvements
along with electronic files in a format compatible with the Authority’s computer-aided design
standards, and a scaled pdf format file to enable the Authority to upgrade its existing files to reflect
the as-constructed changes made by Concessionaire and that will be incorporated by reference to
this Agreement as a supplement to Exhibit A or B, as applicable.

(b) Upon request, Concessionaire shall inspect the Leased Premises or
Ancillary Location jointly with the Authority to verify the as-built drawings.

19.12 No Liability of Authority. The Authority shall not be liable for any damage, loss,
or prejudice suffered or claimed by Concessionaire, its agents or any other person or entity on
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account of: (i) the approval or disapproval of any plans, contracts, bonds, contractors, sureties or
other matters; (ii) the construction or installation of any Leasehold Improvement or Ancillary
Installation or performance of any work, whether or not pursuant to approved plans; (iii) the
improvement of or alteration or modification to any portion of the Leased Premises or Ancillary
Location (except to the extent performed by the Authority); or, (iv) the enforcement or failure to
enforce any of the covenants, conditions and restrictions contained in this Agreement. The
Authority’s approval of Concessionaire’s plans, or requirement that Concessionaire modify
Concessionaire’s plans, shall not be deemed the Authority’s express or implicit covenant or
warranty that such plans are safe or comply with any or all laws.

ARTICLE 20
INSURANCE
20.1  General.
(a) Concessionaire shall procure and maintain at its sole expense, and always

keep in effect during the term of this Agreement, the types and levels of insurance prescribed
below. Such insurance requirements do not in any way limit the amount or scope of liability of
Concessionaire under this Agreement.

(b) In addition to those specified below, Concessionaire shall comply with the
insurance requirements set forth in the CTDCM during the Pre-Concession Period.

(c) Upon execution of this Agreement and throughout the Concession Period,
Concessionaire shall provide the Authority current certificates of insurance establishing the
existence of all required insurance policies.

(d) The Authority shall be given no less than 30 days prior written notice of
cancellation, non-renewal, or material change in any policy. Insurance shall be maintained without
any lapse in coverage during the term of this Agreement. Insurance canceled without Authority
consent shall be deemed an immediate Default Event.

(e) The Authority shall also be given certified copies of Concessionaire’s
policies of insurance. Failure of the Authority to demand such certificate or other evidence of full
compliance with these insurance requirements, or failure of the Authority to identify a deficiency
from the evidence provided, shall not be construed as a waiver of Concessionaire’s obligations to
maintain the insurance required by this Agreement.

20.2 Commercial General Liability. Concessionaire shall maintain an occurrence form
commercial general liability policy or policies, in the amount of coverage not less than $5,000,000
per occurrence, insuring against liability for personal injury, bodily injury, death, and damage to
property (including loss of use thereof) and occurring on or in any way related to the Leased
Premises or the Ancillary Installations or occasioned by reason of the operations of
Concessionaire. Such insurance shall include coverage for the following: (a) premises coverage,
(b) products of completed operations, (c) broad form contractual liability, (d) personal injury, (¢)
broad form property damage, (f) cross liability, (g) broad form named insured, (h) fire legal, and
(i) advertising injury.
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20.3 Commercial Automobile Liability. In the event that automobiles are used in
connection with Concessionaire’s business or operations at the Airport, Concessionaire shall
maintain an automobile liability policy or policies insuring against liability for bodily injury, death,
or damage to property, including loss of use thereof, and occurring in any way related to the use,
loading or unloading of any of Concessionaire’s automobiles (including owned, hired and non-
owned vehicles) at and around the Airport. Coverage shall be in an amount of not less than
$5,000,000 each accident.

20.4 Workers’ Compensation and Employer’s Liability. Concessionaire shall maintain
workers’ compensation insurance written in accordance with California statutory limits and
employer’s liability insurance, in amounts not less than the following:

(a) Bodily injury by accident - $5,000,000 - each accident
(b) Bodily injury by disease - $5,000,000 - policy limit
(©) Bodily injury by disease - $5,000,000 - each employee
The employer’s liability insurance shall not contain an occupational disease exclusion.

20.5 Property Insurance. Concessionaire shall maintain in effect property insurance
written on an all risk of direct physical loss basis covering Concessionaire’s fixtures, tenant
improvements and betterments, personal property, and equipment located at the Airport in an
amount not less than 100% of the replacement value thereof. The proceeds of such insurance shall
be used to repair or replace the insured property. The policy shall include the Authority as loss
payee as respects to its interests.

20.6 Business Interruption Insurance. Concessionaire shall maintain in effect business
interruption insurance, insuring against damage or economic loss caused by any interruption of
Concessionaire’s business at, or use of, the Airport due to an insured peril in an amount at least
equal to the higher of: (i) $2,000,000, or (ii) then applicable MAG.

20.7 Cyber Liability Insurance. Concessionaire shall procure and maintain Cyber
Liability coverage in an amount not less than $5,000,000 that will cover claims involving privacy
violations, information theft, damage to or destruction of electronic information, intentional and/or
unintentional release of private information, alteration of electronic information, extortion, and
network security.

20.8 Concessionaire’s Risk. Concessionaire shall be responsible for obtaining any
insurance that is necessary to cover its own risks. In no event shall the Authority be liable for any:
(a) business interruption or other consequential damages sustained by Concessionaire; (b) damage,
theft or destruction of Concessionaire’s inventory, Concessionaire Improvements, or property of
any kind; or (¢) damage, theft or destruction of an automobile, whether or not insured.

20.9 Additional Requirements.

(a) All liability policies shall be endorsed to include the Authority Indemnitees
as additional insureds with respect to Concessionaire’s, and Concessionaire Agents’, acts or
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omissions, operations, use, and occupancy of the Airport, or other related functions performed by
or on behalf of Concessionaire in, on or about the Airport.

(b)  All such insurance shall be primary and noncontributing with any other
insurance held by or on behalf of any Authority Party where liability arises out of or results from
the acts or omissions of Concessionaire or Concessionaire Agents.

(©) Such policies may provide for reasonable deductibles and/or self-insured
retentions. All self-insured retentions shall be declared to the Authority and approved in writing,
on a case-by-case basis, based upon the nature of Concessionaire’s operations and the type of
insurance involved.

(d) Each such insurance policy shall include a waiver of subrogation
endorsement in favor of the Authority Parties.

(e) The Authority shall have no liability for any deductibles, self-insured
retentions, or premiums charged for such coverage(s). The inclusion of any of the Authority, the
Authority Commission, and all its officers, employees, and agents, their successors, and assigns,
as an additional insured is not intended to, and shall not, make them, or any of them, a partner or
joint venture with Concessionaire in its operations at the Airport or connected with this Agreement.

63) The insurance policy limits specified herein shall be reviewed for adequacy
annually by the Authority which may, thereafter, require Concessionaire to adjust the insurance
coverage to whatever reasonable requirement the Authority deems to be adequate. Concessionaire
shall provide the Authority with proof of such compliance by giving the Authority an updated
certificate of insurance within with 30 days of Authority’s written notice.

(2 All insurance policies required herein shall have a rating of not less than A-
X in A.M. Best’s Insurance Guide or otherwise acceptable to the Authority.

(h) At least 10 business days prior to the expiration date of all policies,
documentation showing that the insurance coverage has been renewed or extended shall be filed
with the Authority. If such coverage is canceled, Concessionaire shall, within 15 days of such
cancellation, file with the Authority evidence that the required insurance coverage has been
reinstated without lapse or provided through another insurance company or companies.

20.10 Proof of Insurance.

(a) Concessionaire shall provide proof of the requested insurance to the
Authority in the following manner:

(1) Certificate(s) of Insurance evidencing all specified coverage shall be
filed with the Authority prior to Concessionaire performing under this Agreement or occupying
the Leased Premises. The Certificate(s) shall contain the applicable policy numbers, the inclusive
dates of policy coverage, the insurance carrier’s name, the insurance broker’s name, address and
telephone number, shall bear an original signature of an authorized representative of such carrier,
and shall provide that such insurance shall not be subject to cancellation, or non-renewal except
after written notice by certified mail, return receipt requested, to the Authority at least 30 days
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prior to the effective date thereof. The Authority shall have the right to receive, upon request, all
pertinent information about the broker and carrier providing such insurance.

2) Additional Insured Endorsement(s) shall be filed with the Authority
prior to Concessionaire constructing any Leasehold Improvements, installing any Ancillary
Installations or occupying the Leased Premises.

3) Waiver of Subrogation Endorsement(s) shall be filed with the
Authority prior to Concessionaire constructing any Leasehold Improvements, installing any
Ancillary Installations or occupying the Leased Premises.

) If requested by the Authority, Concessionaire shall provide copies
of original insurance policies.

(5) If requested by the Authority, when coverage is provided by foreign
insurance syndicates, a broker’s letter that is acceptable to the Authority in form and content.

(6) If requested by the Authority, other written evidence of coverage
that is acceptable to the Authority.

(b) Submission of insurance from a non-California admitted carrier is subject
to the provisions of Insurance Code Sections 1760 through 1780, and any other regulations and/or
directives from the State Department of Insurance or other regulatory board or agency.
Concessionaire shall, except where exempted, provide the Authority proof of such insurance by
and through a surplus line broker licensed by the State of California.

(©) The procuring of such required policies of insurance shall not be construed
to limit Concessionaire’s liability, nor to fulfill the indemnification requirements of this
Agreement. Notwithstanding such policies of insurance, Concessionaire shall be obligated for the
full and total amount of any damage, injury, or loss caused by Concessionaire, including
Concessionaire Agent(s), and connected with this Agreement or with Concessionaire, including
Concessionaire Agent(s), if any, use or occupancy of the Leased Premises or use of the Ancillary
Locations.

20.11 Insurance Requirements for Concessionaire Agents. Concessionaire shall require
all Concessionaire Agents (other than Concessionaire’s employees) in connection with the use of
Leased Premises or the Ancillary Installations to carry and maintain coverage with limits not less
than those required of Concessionaire in this Agreement. Concessionaire shall incorporate this
insurance requirement by reference within any contract executed by Concessionaire and shall
cause each Concessionaire Agent to comply with the terms of this Agreement. Concessionaire
shall obtain and verify the accuracy of certificates of insurance evidencing the required coverage
prior to permitting Concessionaire Agents to perform Leasehold Improvements, the Ancillary
Installations or services on Airport property. Concessionaire shall furnish certificates of insurance
with additional insured endorsements and waivers of subrogation as applicable from all of
Concessionaire Agents as evidence thereof as the Authority may reasonably request.
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ARTICLE 21
INDEMNIFICATION; HOLD HARMLESS

21.1 Concessionaire Indemnification of Authority.

(a) To the fullest extent permitted by law, Concessionaire shall defend,
indemnify, and hold harmless the Authority Indemnitees from and against any and all liabilities,
liens, claims, judgments, demands, causes of action, losses, damages, costs, and expenses
(including reasonable attorneys’ fees and costs) (collectively, the “Liabilities™), arising out of,
related to, or in any way connected with this Agreement, the Leased Premises, the Ancillary
Installations, or the System, including any related: (i) actions or omissions of Concessionaire or
the Authority; (ii) obligations or activities undertaken in connection with this Agreement; (iii)
damage to any person or property, or injury to or death to any person, including any claim or
action alleging latent and other defects, whether or not discoverable by Concessionaire or the
Authority; (iv) alleged or actual breach of any laws; and (v) duties under easements or contracts
with third parties; except that this requirement shall not apply to any Liabilities arising through the
sole negligence or willful misconduct of the Authority.

(b) These indemnity obligations shall apply for the entire time that any third
party can make a claim against or sue the Authority Indemnitees and shall survive the expiration
or termination of this Agreement. Concessionaire and the Authority shall promptly provide notice
to each other of any Liabilities. Within seven days of receiving the Authority’s notice,
Concessionaire shall respond to the Authority in writing regarding Concessionaire’s plan of action.
Concessionaire shall not settle, compromise any claim or matter, or admit liability or fault on the
part of the Authority without first obtaining Authority’s written consent. Maintaining the
insurance required under this Agreement shall not affect Concessionaire’s indemnity obligations.

21.2  Subcontractor Indemnification of Authority. Concessionaire shall include in its
Subcontracts the language of this Article indemnifying the Authority Indemnitees from any and
all Liabilities arising out of, related to, or in any way connected with this Agreement, the Leased
Premises or the System. These indemnity obligations shall apply for the entire time that any third
party can make a claim against or sue the Authority Indemnitees and shall survive the expiration
or termination of any such Subcontract. Any Subcontractor shall promptly provide notice to
Concessionaire and the Authority of any Liabilities. Within seven days of receiving the
Authority’s notice, Subcontractor shall respond to the Authority in writing (with a copy to
Concessionaire) regarding Subcontractor’s plan of action. Subcontractors shall not settle,
compromise any claim or matter, or admit liability or fault on the part of the Authority without
first obtaining the Authority’s written consent.

21.3  Disclaimer of Liability. The Authority disclaims, and Concessionaire releases the
Authority, to the extent allowed by law, from any and all liability, whether in contract or tort
(including strict liability, negligence, and nuisance), for any loss, damage, or injury of any nature
whatsoever sustained by Concessionaire or any Concessionaire Agent including loss, damage or
injury to any Leasehold Improvement, Ancillary Installation, or personal property of
Concessionaire, unless such loss, damage or injury is caused solely by the Authority’s negligence
or intentional misconduct. Under no circumstances shall the Authority be liable for indirect,
consequential, special, or exemplary damages whether in contract or tort (including strict liability,
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negligence, and nuisance), including loss of revenue or anticipated profits. The Authority shall
have no liability whatsoever and Concessionaire releases and agrees to hold harmless the Authority
from any and all liability relating to any information provided by the Authority, including any
historical or forecasted air traffic or passenger traffic flow information, or the accuracy thereof, or
the actual air or passenger traffic. Concessionaire acknowledges and agrees that its use of any
such information was at its sole risk.

ARTICLE 22
ENVIRONMENTAL PROTECTION

22.1 Definitions. As used in this Article, the following definitions shall apply:

(a) “Environmental Laws” shall mean any federal, state, local or
administrative law, rule, regulation, order or requirement relating to industrial hygiene,
environmental conditions or Hazardous Materials, whether now in effect or hereafter adopted,
including the Comprehensive Environmental Response, Compensation and Liability Act of 1980,
as amended (42 U.S.C. §§9601, et seq.), the Resources Conservation and Recovery Act of 1976
(42 U.S.C. §§6901, et seq.), the Clean Water Act (33 U.S.C. §1251, et seq.), the Safe Drinking
Water Act (42 U.S.C. §§300f, et seq.), the Hazardous Materials Transportation Act (49 U.S.C.
§§5101, et seq.), the Toxic Substance Control Act (15 U.S.C. §§2601, et seq.), the California
Hazardous Waste Control Law (California Health and Safety Code §§25100, et seq.), the Porter-
Cologne Water Quality Control Act (California Water Code §§13000, et seq.), and the Safe
Drinking Water and Toxic Enforcement Act of 1986 (California Health and Safety Code
§§25249.5, et seq.).

(b) “Environmental Damages” means all claims, fees and expenses of defense
of any claim and of any settlement or judgment, including reasonable attorneys’, consultants’,
contractors’, experts’ and laboratory fees, any of which are incurred at any time as a result of the
presence of Hazardous Materials, Regulated Materials and Pollutants upon, about, or beneath the
Leased Premises or migrating or threatening to migrate to or from the Leased Premises, or an
Ancillary Installation, or the existence of a violation of Environmental Laws pertaining to the
Leased Premises, an Ancillary Installation or Concessionaire’s operations at the Airport including
fees incurred in connection with a Response, or a violation of Environmental Laws.
Environmental Damages does not include any claims, fees or expenses of defense of any claim or
of any settlement or judgment, including reasonable attorneys’, consultants’, contractors’, experts’
and laboratory fees, any of which are incurred at any time as a result of Authority’s sole active
negligence or willful misconduct.

(c) “Hazardous Material, Regulated Material and/or Pollutant” shall mean
any material that, because of its quantity, concentration or physical or chemical characteristics, is
deemed by any federal, state or local governmental authority to pose a present or potential hazard
to human health or safety or to the environment. “Hazardous Material, Regulated Material and
Pollutant” includes any material or substance defined as a “hazardous substance,” or “pollutant”
or “contaminant” pursuant to any Environmental Law; any asbestos and asbestos containing
materials; petroleum, including crude oil or any fraction thereof, natural gas or natural gas liquids;
and any materials referenced in the Airport Rules & Regulations.
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(d) “Release” with respect to Hazardous Material, Regulated Material and
Pollutants shall include any actual or imminent spilling, leaking, pumping, pouring, emitting,
emptying, discharging, injecting, escaping, leaching, dumping, or disposing into on any property
or the environment, and includes any threat of Release to the extend regulated under
Environmental Laws.

(e) “Response” or “Respond” means action taken in compliance with
Environmental Laws to correct, remove, remediate, clean-up, prevent, mitigate, treat, monitor,
evaluate, investigate, assess or abate the Release of any Hazardous Material, Regulated Materials
and Pollutants, or to prevent or abate any public nuisance.

22.2  Concessionaire Representations, Warranties, and Covenants.

(a) Concessionaire shall comply and shall ensure that Concessionaire Agent(s)
comply with all applicable Environmental Laws pertaining to its and their use of, and operations
at, the Airport.

(b) Concessionaire shall, and shall ensure that Concessionaire Agent(s), handle,
use, store, dispose of, transport, or otherwise manage, any Hazardous Materials, Regulated
Materials and Pollutants at the Airport in a lawful manner.

(c) Concessionaire shall obtain and regularly maintain all necessary licenses,
permits, registrations and other authorizations and approvals required under Environmental Laws,
and shall provide any notices required under Environmental Laws, for conducting its operations at
the Airport.

(d) Concessionaire shall promptly provide the Authority with a copy of any
application filed and/or permit received for the use or storage of Hazardous Materials, Regulated
Materials and Pollutants on the Airport, or report arising out of or in connection with any
Hazardous Materials, Regulated Materials and Pollutants pursuant to any Environmental Laws or
permits on or about the Leased Premises or the Ancillary Installations.

22.3  Environmental Sustainability Programs.

(a) The Authority is committed in its efforts to reduce the environmental
footprint of the Airport, integrate sustainable practices into Airport operations, and respond to
community concerns while providing economic benefits to the region. The Authority is dedicated
to reducing the Airport’s greenhouse gas emissions year after year to minimize the Airport’s
carbon footprint over time. Further, the Authority has pledged to reach carbon neutrality at the
Airport by 2045, consistent with City of Burbank and State of California goals. Carbon reductions
will be measured on a per-passenger basis for emissions under the Authority’s control (known as
Scope 1 and 2 emission sources) including fleet and heavy-duty vehicles, emergency generators,
firefighting training, refrigerant losses, and purchased electricity. The Authority will strive to
achieve these reductions through initiatives such as the clean fleets program, sustainable design
and construction program, and renewable energy projects. These advances toward sustainability
will support the Authority’s objective to serve its guests while minimizing environmental impacts.
The Authority specifically reserves the right to modify the Airport’s environmental goals,
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sustainability initiatives, policies, and procedures as stipulated in the Airport Rules and
Regulations. Concessionaire shall comply with applicable Environmental Laws.

(b) In the event that Concessionaire becomes authorized to operate a motor
vehicle in the Airfield Operations Area, Concessionaire shall be required to comply with the
Authority’s Air Quality Improvement Plan (“AQIP””) / Memorandum of Understanding (“MOU")
with the South Coast Air Quality Management District and federal, state, and local regulations to
reduce emissions from operations. The AQIP/MOU is available on the Authority’s website or by
request to the Authority.

(c) From time to time the Authority shall publish requirements applicable to
Concessionaire and other Airport tenants as part of the Sustainability Program. Concessionaire
shall comply with all such requirements.

22.4  Concessionaire Environmental Reporting and Response Requirements.

(a) In the event Concessionaire receives any written notice, citation, order,
warning, complaint, claim, or demand from a government entity regarding Concessionaire’s use
of, or operations at the Leased Premises or an Ancillary Location concerning any alleged Release
of a Hazardous Materials, Regulated Materials or Pollutants, Concessionaire shall promptly, but
not later than five business days after Concessionaire’s receipt, inform the Authority, including a
copy of such notice received by Concessionaire.

(b) In the event Concessionaire or Concessionaire Agent(s) cause, in whole or
in part, unlawfully allow or contribute to a Release of any Hazardous Material, Regulated Material
or Pollutants at the Airport that may be in violation of any applicable Environmental Laws or that
is above any applicable reportable quantity, emission standard or effluent guideline set forth in any
applicable Environmental Laws, Concessionaire shall report such Release to the appropriate
governmental authorities in compliance with applicable Environmental Laws.

(c) Concessionaire shall promptly respond to the Release of a Hazardous
Materials, Regulated Materials or Pollutants, as required by applicable Environmental Laws and
promptly take all further removals, remediation, or corrective actions required under
Environmental Laws to abate any threat to human health or the environment or any other resulting
impacts.

(d) Any remedial or other activity undertaken by Concessionaire under this
Article shall not be construed to impair Concessionaire’s rights, if any, to seek contribution or
indemnity from any person, consistent with this Agreement.

22.5 Environmental Indemnification and Reimbursement.

(a) Notwithstanding any other provision to the contrary, Concessionaire shall
indemnify, defend, and hold harmless Authority Indemnitees from and against any and all
Environmental Damages resulting from the failure of Concessionaire to meet its obligations under
this Agreement, whether caused, in whole or in part, or unlawfully allowed by Concessionaire, a
Concessionaire Agent, or any other third party under Concessionaire’s direction or control.
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(b) The Authority shall provide Concessionaire with prompt notice of any
Environmental Damages to allow Concessionaire the opportunity to properly and effectively
respond to or otherwise defend such Environmental Damages. Concessionaire shall, at its sole
expense, defend all Environmental Damages whether frivolous or not.

(©) In the event the Authority undertakes any action, including investigations,
removals, remediation, or corrective actions with respect to any Environmental Damages in
response to the failure of Concessionaire to defend such Environmental Damages, Concessionaire
shall reimburse the Authority, upon written demand by the Authority, for all reasonable and
documented costs that the Authority incurs in association with such action, including consultants’
fees, contractors’ fees, reasonable attorneys’ fees and expenses of investigation, removal,
Response, remediation, or corrective action.

(d)  Except to the extent arising out of the sole active negligence or willful
misconduct of the Authority Indemnitees, Concessionaire waives the right of contribution and
subrogation against the Authority Indemnitees in connection with Environmental Damages set
forth herein. Any claims for environmental matters shall be subject to this Article.

22.6 Limitations. Notwithstanding anything contained in this Agreement to the
contrary, Concessionaire’s obligations under this Article, including Concessionaire’s indemnity,
is limited to those Hazardous Materials, Regulated Materials and Pollutants first brought, created,
disposed, fashioned, or caused to be exposed or released onto the Airport by or on behalf of
Concessionaire or Concessionaire Agent(s), and Concessionaire shall not be responsible for nor
required to indemnify the Authority Indemnitees for any other Hazardous Materials, Regulated
Materials or Pollutants discovered at the Airport.

ARTICLE 23
ASSIGNMENT AND SUBLETTING

23.1 No Assignment or Subletting Without Consent.

(a) Concessionaire shall not in any manner, by operation of law or otherwise,
assign, hypothecate, encumber, or transfer this Agreement or any of the rights, duties, or
obligations under this Agreement, in whole or in part, voluntarily or involuntarily, or by operation
of law (each, a “Transfer”), without the prior written consent of the Authority. Any attempted or
purported assignment of any right or obligation pursuant to this Agreement, without such consent,
shall be voidable at the discretion of the Authority and grounds for termination of this Agreement.
The acceptance by the Authority of any Rent or other payment as provided in this Agreement or
the continuation of the use of the Leased Premises or any Ancillary Location, as provided herein,
by Concessionaire or purported transferee or successor-in-interest, shall not be deemed a waiver
of such right to terminate.

(b)  Any request by Concessionaire for approval of a sublease, assignment,
mortgage, pledge or other encumbrance to any third party that is not an affiliate of Concessionaire
shall be subject to an administrative fee (at an amount determined by the Authority but not more
than $1,000 for each request) for costs incurred by such request, which shall be submitted at the
time of the request. The payment of this administrative fee is not guarantee of approval.
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23.2 Limited Effect of Consent. Consent by the Authority to any Transfer shall not in
any way be construed to relieve Concessionaire from obtaining further authorization from the
Authority for any subsequent Transfer.

ARTICLE 24
TAXES, ASSESSMENTS, AND CHARGES

24.1 Taxes, Assessments and Other Charges.

(a) Concessionaire shall pay before delinquency, and without notice or
demand, all applicable sales, use, intangible and possessory interest tax, and any other taxes,
assessments, and charges levied or imposed against the Leased Premises, the Leasehold
Improvements, and other personal property used in the performance of Concessionaire’s activities
at the Airport, or that result from Concessionaire’s construction, occupancy or use of any Airport
facilities, or that are assessed on any payments made by Concessionaire under this Agreement,
whether levied against Concessionaire or the Authority. Concessionaire shall, at its sole expense,
clear any lien created by virtue of such tax, assessment or charge. Any such payment shall not
reduce the amount of the Rent otherwise required to be paid by Concessionaire to the Authority.

(b) Concessionaire shall promptly pay any penalty or other charge which may
be due and payable to Authority or any other party or government entity in connection with this
Agreement and all rights and privileges.

(c) Concessionaire shall promptly pay any tax or other charge which is
measured by the amount of Gross Revenues earned by Concessionaire, including, any Gross
Revenues income tax or excise tax levied by the Authority, the City of Burbank, the County of
Los Angeles, the State of California, the federal government, or any other government entity.

(d) Concessionaire acknowledges that this Agreement may create a possessory
interest in the Leased Premises and that such interest may give rise to a possessory interest tax. If
a possessory interest tax is levied or imposed, then Concessionaire shall pay such tax when due
without any credit or offset to the moneys that are due and payable to the Authority.

(e) To the extent that the Authority forwards to Concessionaire a bill or
assessment notice relating to a tax, assessment, or charge coming due for which Concessionaire is
responsible, Concessionaire shall pay the tax, assessment, or charge promptly before the due date
(and concurrently notify the Authority of such payment).

242  Contest of Tax or Charge.

(a) In the event that Concessionaire desires, in good faith, to contest or review
by appropriate legal proceedings any tax, assessment, or charge imposed by another government
entity, Concessionaire, at least 10 days prior to delinquency, shall give the Authority notice of its
intention to contest such tax or charge.

(b) Concessionaire may withhold payment of the tax, assessment or charge
being contested if nonpayment is permitted during the pendency of such proceedings without the
imposition or foreclosure of any related lien or the imposition of any fine or penalty. The contest
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shall be prosecuted to completion (whether or not this Agreement has expired or terminated)
without delay at Concessionaire’s sole expense.

(©) Within such 10-day period or the applicable period of time allowed by law
after the final determination of the amount due, Concessionaire shall pay such amount, together
with all costs, expenses and interest (whether or not this Agreement has then expired or
terminated).

243 Payment by Authority. If Concessionaire fails to pay any tax, assessment, or
charge, the Authority may, after five days notice to Concessionaire, pay, discharge, or adjust such
tax, assessment, or charge for Concessionaire’s benefit. In such event, Concessionaire, on receipt
of written demand of the Authority, shall reimburse the Authority promptly for the full amount
with interest at the rate of 1.5% per month (subject to the maximum rate permitted by law). Any
receipt showing payment by the Authority shall be prima facie evidence that the amount of such
payment was necessary and reasonable and made by the Authority on Concessionaire’s behalf.

ARTICLE 25
DISCLAIMER OF LIENS

25.1  Creation of Lien Prohibited.

(a) As used in this Article, “Lien” shall mean and refer to any mortgage, lien,
security interest, encumbrance, charge on, pledge of, conditional sale or other encumbrance on the
Airport Terminal, the Leased Premises, or any Alteration, fixture, improvement or appurtenance.

(b) Concessionaire shall not directly or indirectly create or permit or suffer to
be created and/or to remain, any mechanics’ or materialman’s Lien upon the Leased Premises or
any Airport property, including any Initial Improvements, Ancillary Locations, Alterations, New
Leasehold Improvements, fixtures, improvements or appurtenances thereto, except those Liens
expressly permitted in writing by the Authority, by reason of construction, labor, services, or
materials performed or furnished at request of Concessionaire or any contractor or supplier
employed by Concessionaire. The Authority shall have the right to post and keep on the Leased
Premises any notices that may be required by law or which Authority may deem proper for the
protection of Authority and the Airport property from such Liens.

(c) In the event any Lien(s) have been created by or permitted by
Concessionaire in violation of this provision, Concessionaire shall within 10 days of the filing
thereof, cause such Lien(s) to be discharged as of record, by bond or as otherwise allowed by law.

25.2  Authority Right to Clear. In the event of Concessionaire’s failure to clear the record
of any such Lien within such time period, the Authority may (but is not required to) remove such
Lien by paying the full amount or by bonding or in any other manner the Authority deems
appropriate, without investigating the validity of such Lien, and irrespective of the fact that
Concessionaire may contest the propriety or the amount, and Concessionaire, upon demand, shall
pay the Authority the amount so paid out by the Authority in connection with the discharge of such
Lien, together with interest thereon at the rate of 1.5% per month or the maximum legal rate,
whichever is greater, and reasonable expenses incurred in connection therewith, including
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reasonable attorneys’ fees, which amounts are due and payable to the Authority as Additional Rent
on the first day of the next following month.

25.3 No Consent by Authority. Nothing contained in this Agreement shall be construed
as a consent on the part of the Authority to subject the Authority’s estate in the Leased Premises
to any lien or liability under the laws of the State of California.

254 Survival. Concessionaire’s obligations under this Section shall survive expiration
or termination of this Agreement.

ARTICLE 26
SUBORDINATION AND ATTORNMENT

26.1  Subordination. This Agreement is subject and subordinate to all mortgages, deeds
of trust, bond indentures, liens and other encumbrances, security interests now or hereafter
affecting the Leased Premises or the other areas of the Airport, and to all renewals, modifications,
replacements, consolidations and extensions thereof. Concessionaire shall execute and deliver to
the Authority or any other party requiring such subordination, within 10 days following its receipt,
any and all documents which may be required to effectuate such subordination. This Agreement
shall be amended, altered or modified in accordance with the reasonable requirements of a
mortgagee, beneficiary, bond trustee, secured party or other lien holder, so long as such
amendment, alteration or modification does not cause Concessionaire material financial loss, and
that Concessionaire written consent to any such amendment, alteration or modification shall not
be unreasonably withheld or delayed. Concessionaire shall give prompt written notice to each
mortgagee, beneficiary, bond trustee, secured party or lien holder, of which Concessionaire has
written notice, of any default of the Authority, and Concessionaire shall allow such mortgagee,
beneficiary, bond trustee, secured party or lien holder a reasonable length of time (in any event,
not less than 30 days from the date of such notice) in which to cure such default.

26.2  Attornment. In the event that any mortgage, deed of trust, bond indenture, security
interest, lien or other encumbrance is foreclosed, Concessionaire, with and at the election of the
purchaser or, if there is no purchaser, with and at the election of the holder of the fee title to the
Leased Premises, shall enter into a new contract covering the Leased Premises for the remainder
of the Concession Period, on the same provisions herein provided. Alternatively, upon such
foreclosure, Concessionaire shall, upon written request, attorn to the purchaser and recognize the
purchaser as the Authority under this Agreement.

26.3 Subordination to U.S. Government Agreements. This Agreement shall be
subordinate to the provisions of any existing or future agreement between Authority and the United
States Government relative to the operation or maintenance of the Airport, the execution of which
has been or may be required as a condition precedent to the expenditure of federal funds for the
development of the Airport.
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ARTICLE 27
CONCESSIONAIRE REPRESENTATIONS AND WARRANTIES;
ADDITIONAL COVENANTS

27.1 Representations and Warranties. Concessionaire represents and warrants as
follows, each of which is true and correct, as of the date of execution of this Agreement and shall
be true through the term of this Agreement:

(a) Concessionaire has the power and authorization to enter into this
Agreement, the Board of Directors of Concessionaire has by appropriate action approved this
Agreement, this Agreement has been executed and delivered pursuant to the authorization
conferred by such action, and is binding upon Concessionaire in accordance with its terms, and
that the individual(s) executing this Agreement on behalf of Concessionaire is duly authorized to
do so.

(b) Concessionaire is duly authorized to do business in the State of California
and possesses all governmental approvals necessary to perform this Agreement.

(©) Concessionaire is in compliance with all laws related to Concessionaire's
business and activities conducted at the Airport.

(d) Except as disclosed in writing to the Authority before execution of this
Agreement, there are no actions, suits, or proceedings pending with service of process
accomplished or, to Concessionaire’s best knowledge, threatened in writing against or affecting
Concessionaire, by or before any court, arbitrator, or government entity that (i) would adversely
affect Concessionaire’s ability to perform its obligations under this Agreement, or (ii) relate to the
execution, delivery or performance by Concessionaire of this Agreement.

(e) Concessionaire’s execution, delivery, and performance of this Agreement
do not conflict with or and would not result in a violation of, or breach of, or constitute a default
under, any agreement or instrument to which Concessionaire is a party or by which it is bound.

27.2  Additional Covenants. Throughout the term of this Agreement:

(a) Concessionaire shall comply with the Federal Requirements and applicable
laws as to Concessionaire’s operations and transactions related to the subject matter of this
Agreement.

(b) Concessionaire shall comply with orders, directives, or conditions issued,
given or imposed by the Authority with respect to Concessionaire’s activities at the Airport.

(c) If the TSA, the FAA, or any other federal government entity imposes a fine
or penalty on the Authority for Concessionaire’s or a Concessionaire Agent’s non-compliance with
federal laws or rules and regulations, then Concessionaire shall reimburse and indemnify the
Authority for the entire amount of the fine or penalty.
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(d) Concessionaire shall possess and shall, at its sole expense, keep in effect,
all licenses, permits, qualifications, and approvals of whatever nature legally required for
Concessionaire to perform this Agreement.

(e) Concessionaire shall comply with all applicable prevailing wage laws
(including Labor Code Sections 1720, 1720.2, 1720.3, 1720.4 and 1771) with respect to work
performed in connection with this Agreement. Concessionaire shall be solely responsible for
determining applicability of prevailing wage laws.

® Concessionaire shall not enter into, any contract that will create a conflict
of interest with its obligations to perform this Agreement.

(g) At the Authority’s request any time, Concessionaire shall provide a sworn
affidavit listing all natural or artificial persons with an ownership interest in Concessionaire and
stating that no other person holds an ownership interest in Concessionaire via a counter letter. For
the purposes of this provision, an “ownership interest” shall not be deemed to include ownership
of stock in a publicly traded corporation or ownership of an interest in a mutual fund or trust that
holds an interest in a publicly traded corporation. If Concessionaire fails to submit the required
affidavits, the Authority may, after 30 days written notice to Concessionaire, take such action as
may be necessary to cause the suspension of any further payments until the required affidavits are
submitted.

ARTICLE 28
GENERAL PROVISIONS

28.1 Notices. Any notices, invoices, or other documents related to this Agreement shall
be delivered as provided in this Section and shall be deemed received on: (a) the day of delivery,
if delivered by hand during the receiving party’s regular business hours or by e-mail before or
during the receiving party’s regular business hours; (b) the business day after delivery, if delivered
by e-mail after the receiving party’s regular business hours; or (¢) on the second business day
following deposit in the United States mail, postage prepaid, to the addresses listed below or to
such other addresses as the parties may, from time to time, designate in writing. Any notice
delivered by e-mail that concerns breach or termination of this Agreement shall concurrently be
sent by deposit in the United States mail, postage prepaid but such notice shall be deemed received
on the day of email delivery:
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To Authority: BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY

before RPT Opening Date:
2627 N. Hollywood Way
Burbank, CA 91505

after RPT Opening Date:
2827 N. Hollywood Way
Burbank, CA 91505

Attn: John T. Hatanaka, Executive Director
Email: jhatanaka@bur.org

To Concessionaire: BOINGO LLC

Headgquarter Office:

17 Cowboys Way, Suite 400

Frisco, TX 75034

Attn: Peter Hovenier, Chief Financial Officer
Email: phovenier@boingo.com

Servicing Office:

10960 Wilshire Boulevard, Suite 2300
Los Angeles, CA 90024

Attn: Legal Department

Email: legalnotices@boingo.com

28.2  Airport Rules and Regulations. Concessionaire shall comply with the Airport Rules
and Regulations. Violations of the Airport Rules and Regulations by Concessionaire or
Concessionaire Agents shall be punishable as stated in the Airport Rules and Regulations including
by administrative fines.

28.3  Security.

(a) Concessionaire shall be solely responsible for instituting and carrying out
specific security measures in the areas where it is authorized to operate to prevent vandalism. The
Authority shall be responsible only for general security throughout the Airport and shall not be
liable for any vandalism that may occur in the areas of Concessionaire operation.

(b) The Authority may install, operate, and maintain a security monitoring
system at the Airport that affects the areas where Concessionaire operates. The Authority may
install, operate and maintain a computer-controlled access system at certain door access points.

(c) Concessionaire shall utilize the access control equipment provided by the
Authority, after Concessionaire pays reasonable fees or charges for use of such access control
equipment, or as otherwise agreed upon by the Authority in writing.
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28.4 Generally Accepted Accounting Principles. Whenever any report or disclosure
referred to in this Agreement consists, either in whole or in part, of financial information, such
report or disclosure shall be prepared in accordance with generally accepted accounting principles.

28.5 No Waiver of Responsibility.

(a) The Authority’s receipt, review, inspection or approval of Concessionaire’s
plans, work or materials, or reports shall not constitute a waiver or release by the Authority of any
obligation or responsibility of Concessionaire, or an assumption of any risk or liability by the
Authority. Concessionaire shall make no claim against the Authority on account of such receipt,
review, inspection or approval.

(b) No payment by Concessionaire or receipt by the Authority of a lesser
amount than the Rent, fees or charges due to be made by Concessionaire shall be deemed to be
other than on account of the Rent, fees and/or charges due, and no endorsement or statement on
any check or in any letter accompanying any check or payment as Rent, fees or charges shall be
deemed an accord and satisfaction, and Authority may accept such check or payment without
prejudice to Authority’s right to recover the balance of such Rent, fees and/or charges or to pursue
any other remedy provided in this Agreement,

28.6 Force Majeure. If either party shall be delayed or hindered in or prevented from
the performance of any act required under this Agreement by reason of strikes, lockouts, labor
disputes, inability to procure labor or materials, failure of power, restrictive governmental laws or
regulations, riots, insurrection, terrorism, war, fire or other casualty, or other reason of a similar
nature beyond the reasonable control of the party delayed in performing work or doing acts
required under this Agreement, performance of such act shall be excused for the period of the
actual delay attributable to such causes, and the period for the performance of any such act shall
be extended for a period equivalent to the period of such delay. This section shall not be applicable
to Concessionaire’s obligations to procure insurance or to pay Rent, fees and charges, or any other
sums, moneys, costs, charges, or expenses required to be paid by Concessionaire. If any provision
of this Agreement negates or limits the period of any extension for force majeure delay, such
provision shall override this section. The party claiming excuse from performance for force
majeure shall, within two days after the initial occurrence of the force majeure event, give the other
party notice of such claim.

28.7 Time is of the Essence. Time is of the essence of this Agreement.

28.8  Authority Executive Director. Except for exercise of the extension option, which
shall require Authority Commission approval, the Executive Director is authorized to give all
approvals and consents on behalf of the Authority.

28.9 Relationship of Parties.

(a) This Agreement is not intended to create, and shall not be construed as
creating, the relationship of principal and agent, partners, joint venturers, or any other similar such
relationship between the Authority and Concessionaire. No provision in this Agreement and no
act of the Authority or Concessionaire, create a relationship other than the relationship of landlord
and tenant.
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(b) Concessionaire is and shall remain an independent contractor with respect
to all installations, construction, and services performed under this Agreement. Concessionaire
has full and exclusive liability for the payment of any and all contributions or taxes for social
security; unemployment insurance, or old age retirement benefits pensions or annuities now or
hereafter imposed under any law that are measured by the wages, salaries, or other remuneration
paid to persons employed by Concessionaire on work performed under this Agreement.

(c) This Agreement is intended for the sole protection and benefit of the parties
and their successors, and assigns. No other person shall have any right of action based this
Agreement.

28.10 Joint and Several Liability. If Concessionaire is a limited liability company,
partnership, or joint venture or is an entity comprised of more than one party or entity, the
obligation imposed on Concessionaire under this Agreement shall be joint and several, and each
member, general partner, joint venture partner, party, or entity of Concessionaire shall be jointly
and severally liable for all obligations.

28.11 Effect of Debarment of Concessionaire. The Authority may immediately terminate
this Agreement in the event Concessionaire is debarred from contracting or providing services by
the Authority, the federal government, or by any other California governmental entity.

28.12 Labor Disputes. Concessionaire shall use commercially reasonable efforts to avoid
disruption to the Authority, its tenants or members of the public arising from labor disputes
involving Concessionaire.

28.13 Litigation. This Agreement shall be construed, interpreted and applied in
accordance with, governed by, and enforced under the laws of the State of California. In the event
that either party shall commence legal action to enforce or interpret this Agreement, the prevailing
party shall be entitled to recover its costs of suit including reasonable attorneys’ fees. The venue
for litigation shall be Los Angeles County, California. The interpretation of this Agreement shall
not be resolved by any rules of construction providing for interpretation against the party who
causes the uncertainty to exist or against the party who drafted the disputed language. If any
provision of this Agreement is held by a court of competent jurisdiction to be invalid, void, or
unenforceable, the remainder shall remain in full force and effect, and shall in no way be affected,
impaired, or invalidated.

28.14 Rules of Construction.

(a) General. Unless otherwise indicated or apparent from the context, the
following rules of construction shall apply. The singular includes the plural and vice versa; the
term “shall” is mandatory and the term “may” is permissive; the term “day” means calendar day;
the term “business day” means a non-holiday weekday; the phrase “for [number] days” means for
[number] consecutive days; the phrase “at any time” means at any time and from time to time; and

99 L4y

the terms “include,” “includes,” and “including” are illustrative and nonexhaustive.

(b) Cross-References. Cross-references are to articles, sections, or paragraphs
of this Agreement unless otherwise indicated or apparent from the context.
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(c) Law References. References to a statutory code or legislative bill refer to
California law unless otherwise indicated or apparent from the context. References to a statute,
regulation, or ordinance shall be deemed to refer to the then-current version of the statute,
regulation, or ordinance.

(d)  Fair Meaning. The language of this Agreement shall be construed
according to its fair meaning, and not strictly for or against either party.

(e) Two Constructions. If any provision in this Agreement is capable of two
constructions, one of which would render the provision void and the other of which would render
the provision valid, then the provision shall have the meaning which renders it valid.

28.15 Exhibits.

(a) Exhibits A through I are incorporated into this Agreement by reference. In
the event of any material discrepancy between the express provisions of this Agreement and the
provisions of Exhibits A through H, the provisions of this Agreement shall prevail. In the event
of any material discrepancy between the express provisions of this Agreement and the provisions
of Exhibit I, the provisions of Exhibit I shall prevail.

(b) Whenever information in an exhibit becomes outdated because of changes
pursuant to this Agreement, the parties may substitute an updated exhibit. Such substitution shall
not require Authority Commission approval.

28.16 Incorporation of Mandatory Language. Each and every provision required by law
to be inserted in this Agreement shall be deemed to be inserted and this Agreement shall be read
and enforced as though such provision were included. If through mistake or otherwise any such
provision is not inserted, or is not correctly inserted, then upon request of either party this
Agreement shall promptly be amended to make such insertion or correction.

28.17 Integration. This Agreement (and the attached Exhibits) represents the entire and
integrated contract between the parties regarding Concessionaire’s concession in the Airport
Terminal. This Agreement supersedes all prior oral or written negotiations, representations and
contracts related to such subject matter. This Agreement may not be amended, nor any provision
or breach waived, except in a writing that is signed by the parties and that expressly refers to this
Agreement.

ARTICLE 29
SIGNATURES

29.1  Electronic Signature and Delivery. A manually signed copy of this Agreement and
any other document(s) attached to this Agreement delivered by facsimile, e-mail or other means
of electronic transmission shall be deemed to have the same legal effect as delivery of an original
signed copy of this Agreement. No legally binding obligation shall be created with respect to a
party until such party has delivered or caused to be delivered a manually signed copy of this
Agreement.
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29.2  Counterparts. This Agreement may be executed in one or more counterparts, each
of which shall be deemed an original and all of which shall be taken together and deemed to be
one instrument.

29.3  Parent Company. If financial statements for a parent company were submitted with
the Proposal, the parent company shall also execute the Agreement such that it is bound jointly
with Concessionaire to the obligations of the Agreement.

TO EXECUTE THIS AGREEMENT, the parties have caused their authorized representatives
to sign below.

Boingo LLC

DocuSigned by: DocuSigned by:
By: F%WW By | M Finky
Print Name: Peter Hovenier Print Namez o
Title: Manager Title: Manager

[Pursuant to California Corporations Code Section 17703.01(d), both signature lines must be
executed unless the articles of incorporation state that the firm is managed by only one manager.]

Burbank-Glendale-Pasadena Airport Authority

Ara Najarian, President

Approved as to form:

Richards, Watson & Gershon
A Professional Corporation
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LEVEL 1 - TELECOM CEILING PLAN - Zone A1

KEYED NOTES:

PROVIDE (1) 3" CONDUIT WITH WEATHERHEAD TO
ROOF, FOR VHF/UHF PROVIDED BY OTHERS.
CONDUIT TO TERMINATE IN CEILING SPACE OF
RAMP OPERATIONS AREA.

PROVE SINGLE MODE FIBER OPTIC CABLE FROM
J-BOX TO LOCATION DESIGNATED IN AIRLINE
SINGLE LINE DIAGRAMS. LEAVE A 50' COIL OF
FIBER IN THE JUNCTION BOX. TERMINATE AND
TEST ALL STRANDS. J-BOX SHALL BE 12"X12"X6",
MOUNTED ABOVE THE CEILING UNLESS
OTHERWISE NOTED.

J-TYPE OUTLETS FED FROM TENANT COMM
CABINET WITHIN THE SPACE

[

J-TYPE OUTLET FED FROM TENANT COMM ROOM
T-A-01A-031A

J-TYPE OUTLET FED FROM TENANT COMM ROOM
T-A-01A-042

[]

J-TYPE OUTLET FED FROM TENANT COMM ROOM
T-A-01A-051

=]
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KEYED NOTES:

PROVIDE 6-STRAND SM FIBER OPTIC CABLE FROM
SERVING IDF OR MCR, WITH 50' COIL OF FIBER IN THE J-

BOX
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KEYED NOTES:

PROVIDE (1) 3" CONDUIT WITH WEATHERHEAD TO
ROOF, FOR VHF/UHF PROVIDED BY OTHERS.
CONDUIT TO TERMINATE IN CEILING SPACE OF

RAMP OPERATIONS AREA.

PROVIDE 6-STRAND SM FIBER OPTIC CABLE FROM
SERVING IDF OR MCR, WITH 50' COIL OF FIBER IN

THE J-BOX

J-TYPE OUTLETS WITHIN THIS SPACE SERVED FROM

TENANT COMM ROOM T-B-01A-042

ALL J-TYPE OUTLETS WITHIN THIS SPACE SERVED
FROM TENANT COMM ROOM T-B-01A-031A

PROVE SINGLE MODE FIBER OPTIC CABLE FROM J-
BOX TO LOCATION DESIGNATED IN AIRLINE SINGLE
LINE DIAGRAMS. LEAVE A 50' COIL OF FIBER IN THE
JUNCTION BOX. TERMINATE AND TEST ALL

STRANDS. J-BOX SHALL BE 12"X12"X6", MOUNTED
ABOVE THE CEILING UNLESS OTHERWISE NOTED.
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STRANDS. J-BOX SHALL BE 12"X12"X6", MOUNTED
ABOVE THE CEILING UNLESS OTHERWISE NOTED.
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KEYED NOTES:
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KEYED NOTES: [#]

PROVIDE 6-STRAND SM FIBER OPTIC CABLE FROM
[I SERVING IDF OR MCR, WITH 50' COIL OF FIBER IN

SHEET T2-01D1 - - - - - - - - - - - - _ _ _ _ _ _ _ _ _ _ _ _ _ SHEET T2-01D1_ | SHEET T2.0102 — — THE J-BOX

PROVE SINGLE MODE FIBER OPTIC CABLE FROM J-

SHEET T2-01C8 | SHEET T2-01D4 BOX TO LOCATION DESIGNATED IN AIRLINE SINGLE
- LINE DIAGRAMS. LEAVE A 50' COIL OF FIBER IN THE
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