SUBLEASE AGREEMENT

(On-Airport Properties)

THIS SUBLEASE AGREEMENT (this "Sublease"), dated as of the
day of

--:----:cc-----::-c:-' 2014, is entered into by and between American Airlines, Inc. ("American"), and

the City of Los Angeles, a municipal corporation acting by order of and through its Board of Airport Commissioners ("Sublessee" or the "City").
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WHEREAS, American and the City entered into a Terminal Facilities Lease (LAA-4687) dated November 26, 1984 (the "Original Lease"), pursuant to which American leased certain areas of Terminal 4 at Los Angeles International Airport (the "Airport") and the ground adjacent thereto (the "Base Lease Premises");

WHEREAS, in connection with the issuance in 2002 of the Regional Airports Improvement Corporation Facilities Sublease Revenue Bonds, American Airlines, Inc. Terminal 4 Project (Los Angeles International Airport), the City and American entered into the First Amendment to Lease No. LAA-4687 dated January 18, 2002 (LAA-4687A)(the "First Amendment", and together with the Original Lease, the "Amended Lease") which amended the Original Lease;

WHEREAS, the City previously approved and authorized the financing of the improvements to the Demised Premises through the issuance of bonds by Regional Airports Improvement Corporation ("RAIC," and together with the City, the "Landlords");

WHEREAS, pursuant to the Partial Assignment of Terminal Facilities Lease dated as of December I, 1984, and amended on January I, 2002, American assigned to RAIC certain rights under the Amended Lease for the purpose of financing the acquisition, construction and installation of certain improvements to the Base Lease Premises;

WHEREAS, American and RAIC entered into a Facilities Sublease and Agreement, dated as of December I, 1984, and amended on January I, 2002 (as amended or supplemented, the "Facilities Sublease", and together with the Amended Lease, the "Base Lease") pursuant to which American subleased the Base Lease Premises and agreed to pay rent sufficient in time and amount to pay the principal of and interest on certain bonds;

WHEREAS, American and the Sublessee entered into a Settlement Agreement dated January 24, 20 14 in which the parties agreed on the maintenance and operation cost calculation methodology under the Amended Lease;

WHEREAS, Sublessee wishes to sub-sublease approximately 7,396 square feet of space in the Base Lease Premises as part of its concession program in Terminal4 and for the Terminal4
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connector building (the "T4 Connector"), and American is willing to sublease such space to Sublessee, under the terms and conditions hereinafter set forth;

NOW, THEREFORE, American and Sublessee agree as follows:

I. TERM.  Except as provided for in Section 2.B. below, the term of this Sublease shall

commence on (the "Commencement Date"), and shall expire upon the expiration or earlier termination of the Amended Lease.

2. PREMISES.

A. American hereby subleases to Sublessee and Sublessee hereby subleases and takes from American a portion of the Base Lease Premises, as more particularly described and delineated on Exhibit A attached hereto and made a part hereof (the "Premises"). The parties acknowledge that the Premises will be modified by the concession program in Terminal4 and construction of the Terminal 4 Connector. American agrees that if the parties agree to a different Premises, Exhibit A shall be amended by the Executive Director of Los Angeles World Airports (the "Executive Director") and American, subject to City Attorney approval as to form, with an appropriate adjustment in rental charges without the prior approval or later ratification by the Board of Airport Commissioners (the "Board") or the Los Angeles City Council (the "City Council"); provided, however, that such modification shall not exceed a cumulative rental adjustment of $150,000 over the term of this Sublease.

B. 1,245 square feet of the Premises is concession space (the "Concession Space"). American acknowledges that during the term of this Sublease Sublessee may return the Concession Space indicated in Exhibit A upon 180 days advance written notice to American. Upon the exercise of City's right to return such space pursuant to this Section 2.B, Exhibit A shall be amended by the Executive Director, subject to City Attorney approval as to form, with an appropriate adjustment in rental charges, without the prior approval or later ratification by the Board or the City Council.
3. SUBJECT TO BASE LEASE.

A. This Sublease is made subject and subordinate to all the terms and conditions of the Base Lease, and shall not be construed as granting any rights to Sublessee beyond those granted to American under the Base Lease or any such other agreements. Unless this Sublease expressly provides to the contrary, Sublessee covenants to observe and to comply with all of the terms and conditions of the Base Lease and to perform all the obligations of American as tenant under the Base Lease (excepting only the rental obligations) insofar as the same are applicable to the Premises. Sublessee shall not commit or permit to be committed any act or omission that violates any term or condition of the Base Lease or that would cause American to be in default under the Base Lease. Upon termination of the Amended Lease for any reason, this Sublease also shall immediately terminate and American shall not be liable to Sublessee by reason thereof.
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B. Sublessee acknowledges that at least a portion of the Premises was financed with proceeds of the special facility bonds issued by RAIC (the "Terminal4 Bonds") and that the use of said portion of the Premises is also governed and restricted by the agreements related thereto (the "Bond Documents"). Sublessee agrees that it shall take no action nor permit any action to

be taken in connection with its use of the Premises that would violate any provision, of, or cause a default under, the Bond Documents. In addition, Sublessee agrees not to use the Premises, conduct its operations therein, or otherwise do anything which adversely affects the exclusion from gross income of the interest on the Terminal 4 Bonds for federal income tax purposes. Sublessee agrees, as a condition to the effectiveness of this Sublease, for the joint benefit of American and RAIC, that Sublessee shall not claim depreciation or an investment tax credit with respect to the Premises for purposes of federal income taxation.

4. USE. Sublessee shall use and occupy the Premises for the following purposes and for no other purpose: airport concession space and construction and occupancy by governmental agencies and airline service providers of the Terminal 4 Connector, subject to any limitation or other restriction on use of the Premises or any portion thereof provided in the Base Lease and the documents, instruments and agreements executed and delivered in connection therewith.

5. RENT.

A. Rent. Sublessee shall pay as monthly rent (the "Rent"), without setoff or deduction, the monthly rental per square foot (including maintenance and operations costs (the "M&O Costs")) that American is required to pay to the City under the Amended Lease for the Premises hereunder ("American's Rent"). American's Rent is calculated as the area subleased multiplied by the monthly rental per square foot then in effect. American's Rent in effect on the Commencement Date is set forth in Exhibit B attached hereto. The Rent shall be adjusted effective with adjustments to the cotTesponding components of American's Rent under the Amended Lease, and for premises changes allowed in accordance with Section 2. The rental amount will be applied monthly as a credit against Terminal 4 rentals and M&O Costs due from American to City. Rental for any partial month shall be prorated. Sublessee and American agree that the Rent shall offset and be paid towards a portion of the monthly rent for the same month owed by American to the City, in its role as landlord under the Amended Lease, pursuant to Section 6 of the Amended Lease.

B. Additional Rent. Sublessee shall pay American, as additional rent, without setoff or deduction, a proportionate share of American's rental payments, expressed as a monthly rate per square foot, in respect of the debt service payments, for the Terminal 4 Bonds for the use of the Premises (the "Additional Rent"), calculated as the area subleased multiplied by the monthly rate per square foot as shown in Exhibit B, which amount will adjust in accordance with changes to the debt service schedule or premises changes allowed in accordance with Section 2. Sublessee and American agree that the Additional Rent shall offset and be credited towards a portion of the monthly rent for the same month owed by American to the City, in its role as landlord under the Amended Lease, pursuant to Section 6 of the Amended Lease.
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C. Credit. For purposes of clarification, American and Sublessee agree the effect of Section 5.A. and Section 5.B. shall be that, during the term of this Sublease, Sublessee shall not remit a check to American for the Rent and Additional Rent due, and the monthly rent for which the City, in its role as landlord under the Amended Lease, bills American (via an invoice) pursuant to the Amended Lease shall be equal to the rental amounts due to the City, in its role as landlord under the Amended Lease, pursuant to Section 6 of the Amended Lease less the Rent and the Additional Rent for the same month due to American from Sublessee under this Sublease (with the invoice from the City, in its role as landlord under the Amended Lease, showing a line item credit for the Rent and Additional Rent as provided above).

D. Leasehold Taxes. In addition to the charges stated above, Sublessee shall pay and agrees to indemnifY, defend and hold American harmless from and against any and all taxes of whatsoever kind or nature, including but not limited to attorneys' fees, costs and expenses incurred in connection therewith (but excluding American's income taxes) which are or may be assessed against, chargeable to or collectible from Sublessee or American by any taxing authority, federal, state or local, and which are based upon or levied or assessed with respect to the performance of this Sublease or the use of the Premises by Sublessee, or any payments made by Sublessee to any party pursuant to this Sublease.

E. RAIC Fees: This Sublease is subject to the approval of the Regional Airport Improvement Corporation ("RAIC") who may assess American a fee for costs incurred tlu·ough their review and approval process. American and Sublessee hereby agree to share the cost of such fee on an equal basis. Sublessee may pay its share of such fees to American in the form of a direct payment or as a one-time credit against the rent due the City in its role as landlord under the Amended Lease. Before making payment to American, American shall provide Sublessee an invoice detailing the fees assessed by RAIC, and the allocation between American and Sublessee.

6. UTILITIES AND SERVICES; OTHER CHARGES. Utilities that are not provided by the City in its role as landlord under the Amended Lease shall be provided to the Premises by Sublessee and paid for by Sublessee. Sublessee shall also be responsible for its telephone and other communications charges.

American shall have no liability or responsibility, and Sublessee hereby waives any claims against American, for any interruption or cessation of any services covered by this Section 6, Sublessee shall be responsible for payment of all other charges for its use of the Airport.

7. ACCEPTANCE OF PREMISES. Sublessee has inspected the Premises and accepts the Premises "as is" and acknowledges that, except as otherwise expressly contained herein, American has made no representations, warranties, or guarantees of any kind, including as to the condition thereof or as to the fitness thereof for Sublessee's purposes. In no event shall American's liability of any kind under this Sublease include any special, incidental or consequential damages, including, without limitation, loss of profits, even if American shall have been advised of the possibility of such potential loss or damage.
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8. REPAIRS AND MAINTENANCE. Sublessee, at its sole cost and expense, shall keep the Premises in a clean, neat and orderly condition at all times, including without limitation, the provision of janitorial services to the Premises. Further, Sublessee shall, at its own expense, make all necessary repairs to the Premises so as to maintain the Premises in good order and condition, reasonable wear and tear and damage by fire or other casualty excepted.

9. TAXES. Sublessee agrees to pay, before they become delinquent, all taxes (both general and special), assessments or governmental charges of any kind whatsoever (the "Taxes") levied or assessed against the Premises, or any property of Sublessee located thereon or any business conducted by Sublessee thereon. Sublessee agrees to use its best efforts to cause the Premises, its personal property and business operations to be assessed and taxed separately from the Base Lease Premises. In the event that American shall be assessed for Taxes on the Premises or any or all of Sublessee's leasehold improvements, equipment, furniture, fixtures, personal property or business operations, Sublessee shall pay to American the amount of the Taxes within 45 days after delivery to Sublessee by American of a written statement setting forth the amount of the Taxes payable by Sublessee. Sublessee shall furnish American with satisfactory evidence of the payments required to be made by Sublessee hereunder within forty-five (45) days after such payments are made. Sublessee shall notify American prior to protesting any assessment of Taxes and upon commencement of audit by any taxing authority with respect to any of the Taxes.

10. ALTERATIONS.

A. American acknowledges that Sublessee is entering into this Sublease for the purpose of expanding its concession program in Terminal 4 and constructing the Terminal 4 Connector. Accordingly, American agrees and consents to the alterations and improvements to be made by (i) Sublessee, or (ii) the City's sublessees with the written consent of the City, and which are necessary or desirable for such purpose, provided that all such alterations and improvements do not materially interfere with the use and operation of the Base Lease Premises and are made in compliance with the requirements of the Base Lease and the Bond Documents, including, if required, the receipt of the consent ofRAIC, and that American will assist and support Sublessee's efforts to obtain such consent, provided that American will not incur any cost, expense, or liability or assume any obligation in connection therewith.

B. During the term of this Sublease, title to all improvements and alterations installed by (i) Sublessee, or (ii) the City's sub lessees with the written consent of the City, shall remain in the Sublessee or the City's sublessee, as applicable. Upon the termination or this Sublease, said additions, improvements or alterations shall become a part of the land upon which they are constructed, or of the building to which they are affixed, and title thereto shall thereupon vest in City. In the event Sublessee returns Concession Space during the term of this Sublease to American pursuant to Section 2, alterations, additions or improvements to the Concession Space shall be removed by Sublessee at its own cost and expense, prior to expiration of the term of this Sublease, and Sublessee shall repair any damage to the Base Lease Premises and/or Concession

Space caused by such removal.
Further, if American so elects, Sublessee shall re-install or
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replace any fixtures and/or equipment removed or relocated by Sublessee in the Concession Space during the term of this Sublease.

C. Notwithstanding anything to the contrary contained herein, Sublessee hereby specifically acknowledges and agrees that it has the sole responsibility to make, at its sole cost and expense, all alterations, additions, repairs and improvements to the Premises as are necessary to comply with applicable law if the necessity for any such repair, alteration, addition and improvement is attributable to Sublessee's or any City sublessee's use or occupancy of the Premises.

AI. SIGN AGE. Sublessee, and the City's sub lessees with the written consent of the City, shall each have the right to install, erect, maintain or display signage or advertising in or about the Premises.

12. RIGHT OF ENTRY. American shall have the right to enter the Premises upon reasonable notice to Sublessee (or without notice in the case of an emergency) for any reasonable purpose, including without limitation to gain access to and egress from those portions of the Base Lease Premises not leased to Sublessee hereunder, to perform such functions as may be necessary or convenient for the maintenance and operation thereof, and to determine whether Sublessee is in compliance with the terms of this Sublease.

13. COMPLIANCE WITH LAWS, RULES AND REGULATIONS. Sublessee shall, and shall cause any City sublessee to, faithfully observe and comply with all laws, ordinances, statutes, rules, orders and regulations of all governmental authorities, at any time issued or enforced, which are applicable to the Premises or the conduct of Sublessee's or any City sublessee's business in, on or about the Premises, and shall comply with all rules and regulations of American for the operation, safety, care or appearance of the Premises or the preservation of good order thereon and all rules and regulations promulgated by the City, in its role as landlord, pursuant to the Amended Lease. Sublessee agrees that it will not use the Premises or permit the use of the Premises in any manner that will violate the terms and conditions of the Base Lease, the Bond Documents or any fire or other insurance policy from time to time carried by American on the Premises. Sublessee shall comply with any reasonable regulations or requests that may be made by insurance underwriters.

14. CASUALTY. In the event that the Premises or any portion thereof should be damaged or destroyed by fire, or other casualty, American, at its option, may either terminate this Sublease and American shall not be liable to Sublessee by reason thereof, or diligently proceed to cause the repair of the damage to the Premises. If American elects to repair or rebuild, and if the Premises are so damaged that Sublessee is unable to occupy the Premises or a portion thereof during such repair or reconstruction, then the rental hereunder shall be abated, if and on the same basis that American's rental under the Amended Lease is abated, until the Premises can be occupied by Sublessee. American shall in no event be required to rebuild, repair or replace any improvements, fixtures or personal property of Sublessee. Notwithstanding the foregoing, in the event the Premises or the Base Lease Premises are damaged or destroyed through the negligence
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or willful misconduct of Sublessee, City's sublessee or the customers, vendors, contractors or invitees of either Sublessee or City's sublessee, then Sublessee shall pay to American upon demand, the cost of repairing any such damage. Nothing in this Section 14 is intended to modify or limit the provisions of Sections 15 and 16 of this Sublease.

15. INDEMNITY. To the fullest extent permitted by law, Sublessee hereby releases and agrees to indemnify, defend and hold harmless American, the Landlords, and their respective directors, officers, agents, and employees (collectively, the "Indemnified Parties" and individually, an "Indemnified Party") from and against any and all claims, liabilities, losses, damages, fines, civil penalties, and expenses of any kind or nature whatsoever (including without limitation costs of suit and reasonable expenses oflegal services) which may be suffered by, accrued against, charged to or recoverable from any of the Indemnified Parties to the extent caused by any occupancy, use, or misuse of the Premises by Sublessee, its officers, directors, employees, agents, contractors, or subtenants, City's sublessee or the customers, vendors, contractors or invitees of either Sublessee or City's sublessee. Nothing contained in this Section shall be construed as an indemnity by Sublessee of an Indemnified Party against any loss, liability or claim to the extent arising from the gross negligence or willful misconduct of that Indemnified Party. The indemnification obligations of this Section shall survive termination or expiration of this Sublease.

16. INSURANCE. Sublessee is a permissively self-insured governmental agency with adequate insurance or reserves to fund any reasonably anticipated loss arising from general liability, property casualty, or the workers compensation of its employees for the use and occupancy of the Premises.

17. LIENS. Sublessee hereby agrees to keep the Premises, and the improvements thereon, free and clear of mechanics' liens and other liens for labor, services, equipment or materials. In the event such a lien is filed or recorded, Sublessee shall take all action required to remove the same within fifteen (15) days of the filing or recordation. In the event that Sublessee fails to take such action to remove the lien, then American, at its option, may do so and all costs associated therewith plus an administrative fee equal to 15% of such costs shall be due to American from Sublessee upon demand.

18. CONDEMNATION.

A. Total Taking. If during the term of this Sublease or any extension or renewal thereof, all or a substantial part of the Premises should be taken for any public or quasi-public use under any governmental law, ordinance or regulation or by right of eminent domain, or should be sold to the condemning authority under threat of condemnation, this Sublease shall terminate on the date of taking of the Premises by the condemning authority and American shall not be liable to Sublessee by reason thereof.

B. Partial Taking.  If less than a substantial part of the Premises is taken for public or

quasi-public use under any governmental law, ordinance or regulation, or by right of eminent
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domain, or is sold to the condemning authority under threat of condemnation, American, at its option, may by written notice terminate this Sublease and American shall not be liable to Sublessee by reason thereof or shall forthwith at its sole expense restore the remaining Premises (other than leasehold improvements made by Sublessee situated on the Premises) in order to make the same reasonably tenantable and suitable for the uses for which the Premises are subleased. The rent payable hereunder during the unexpired portion of this Sublease shall be adjusted equitably if and on the same basis that rent is established under the Base Lease.

19. DEFAULTS. The occurrence of any of the following shall constitute a default by Sublessee under this Sublease:

(a) Sublessee fails to credit to American when due any sum as required hereunder or to pay when due any sums required to be paid hereunder and such failure shall continue for more than thirty (30) days after Sublessee receives notice from American of the failure;

(b) Sublessee fails to cure any other breach of this Sublease within thirty (30) days after written notice thereof or within such shorter period of time allowed American under the Base Lease for curing such breach;

(c) Sublessee (i) takes any steps leading to its cessation as a going concern or ceases or suspends operations for reasons other than a strike; (ii) becomes insolvent or makes transfers in fraud of creditors or makes an assignment for the benefit of creditors; (iii) has an involuntary bankruptcy petition filed against it which is not dismissed within sixty (60) days; or (iv) files a petition for protection under any state or federal bankruptcy act or a trustee or receiver is appointed for all or substantially all of Sublessee's assets.

20. REMEDIES UPON DEFAULT. Upon the occurrence of an event of default hereunder, American may take any one or more of the following actions:

W
M

aintain this Sublease in full force and effect and recover any and all rent and other monetary charges as they become due, without terminating Sublessee's right to possession, regardless of whether Sublessee shall have abandoned the Premises.

(b) Terminate this Sublease by written notice to Sublessee, in which event this Sublease shall be ended as to Sublessee and all persons holding under Sublessee, and all of Sublessee's rights shall be forfeited and lapsed, as fully as if this Sublease had expired by lapse of time. In such event, Sublessee shall be required to vacate the Premises immediately and surrender same to American. In the event of termination in accordance with this provision, the rental or any other sums payable by Sublessee pursuant to this Sublease that have accrued hereunder but are unpaid shall be immediately due and payable by Sublessee to American. In addition, Sublessee agrees to pay to American upon demand the amount of all loss and damages which American may suffer by reason of such termination, including, without limitation, (i) all expenses incurred by American, including court costs and attorney's fees, in recovering
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possession of the Premises or enforcing American's rights under this Sublease; (ii) all costs and charges for care of the Premises while vacant or unused; and (iii) all costs of restoring the Premises to a good condition.

(c) Cure the default on the behalf of the Sublessee, in which event the Sublessee shall, upon demand by American, pay or, in the alternative, if American so elects, credit American all sums expended by American in accomplishing such cure plus an administrative charge of 15% of said sums.

(d) Exercise any right available to American in law or in equity.

21. CUMULATIVE RIGHTS. Each right and remedy of American provided for in this Sublease, or now or hereafter existing at law, in equity or by statute or otherwise, shall be cumulative and concurrent, and the exercise or beginning of the exercise of any one or more of such rights or remedies shall not preclude the exercise of that right or remedy in the future or the exercise of any other right or remedy at any time.

22. SURRENDER OF PREMISES. At the expiration or earlier termination of this Sublease, or upon American's termination of Sublessee's right of possession in accordance with the provisions of this Sublease, Sublessee shall surrender the Premises to American in good condition, reasonable wear and tear, and damage by fire or other casualty covered by insurance excepted.

23. ASSIGNMENT AND SUBLETTING.

A. This Sublease is personal to Sublessee and Sublessee shall not assign this Sublease, sublet the Premises or any portion thereof, or permit use by others without the prior written consent of American and, to the extent required by the Base Lease, Landlords. American's acceptance of rent from any person other than Sublessee shall not be deemed to be a waiver of this provision. Consent to one assignment, subletting or use shall not be deemed to be consent to any subsequent assignment, or subletting or use. Notwithstanding the foregoing, Sublessee shall have the right to sublease the Premises, without the prior written consent of American, to (i) a branded coffee concessionaire that is a part of Sublessee's airport concessions program for Terminal 4 and (ii) governmental agencies and tenant service providers that wish to occupy the Terminal 4 Connector, provided such subtenant's use of the Premises conforms to the requirements of the Base Lease and Bond Documents. If The Bank of New York Mellon Trust Company, N.A. 's (as trustee (the "Trustee") and assignee of certain ofRAIC's rights under the Base Lease, pursuant to the Indenture (as defined in the Facilities Sublease)) acknowledgment of or consent to such assignment, subletting or use is required by the parties hereto, it is understood that the Trustee shall acknowledge such only with the written direction or consent of the holders of a majority in aggregate principal amount of the Terminal 4 Bonds and RAIC.

B. Upon the completion of the Terminal4 Connector, American, subject to receiving certain internal approvals, intends to sub-sublease a portion of the Premises where the Terminal 4
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Connector is located from the City and in such case shall enter into a sub-sublease with the same terms and conditions, including, but not limited to, terminal rates, as the Los Angeles International Airport Passenger Terminal Tariff that is then in effect.

24. FORCE MAJEURE. Neither pmty shall be deemed to be in breach of this Sublease by reason of a failure to perfonn any of its obligations hereunder to the extent that such failure is caused by strike or labor troubles, unavailability of materials or utilities, riots, rebellion, terrorist attack, insurrection, invasion, war, action or interference of governmental authorities, acts of God, or any other cause whether similar or dissimilar to the foregoing which is reasonably beyond the control of the parties; provided, however, this clause shall not apply to Sublessee's obligation to pay rent or other sums due hereunder, such obligation being absolute and unconditional.

25. ATTORNEY'S FEES. In any action or litigation by American or Sublessee for recovery of any sum due under this Sublease, or to enforce any of the terms, covenants or conditions contained herein, the prevailing party shall be entitled to reasonable attorney's fees in addition to costs and necessary disbursements incurred in such action. Each party shall give prompt notice to the other of any claim or suit instituted against it that may affect the other party.

26. GOVERNING LAW. This Sublease shall be governed by and construed under the laws of the state in which the Premises are located.

27. ENTIRE AGREEMENT. This Sublease constitutes the complete agreement of the parties with respect to the subject matter hereof and supersedes all previous agreements, representations and understandings concerning the same, whether written or oral. The provisions of the Sublease may be modified, amended or waived only by a written instrument, executed by American and Sublessee.

28. WAIVER AND CONSENT. A waiver by either party to this Sublease of any breach of the covenants, conditions or agreements contained herein shall not be construed as a waiver of any succeeding breach of the same or other covenants, conditions or agreements. American's acceptance of any rent or other payments due hereunder shall not be deemed a waiver of any default. Whenever American's consent or approval is required under this Sublease, such consent or approval may be granted or withheld in American's sole discretion for any or no reason. American's consent to any act by Sublessee requiring American's consent or approval shall not be deemed to waive or render mmecessary American's consent or approval to any subsequent or similar acts by Sublessee.

29. SEVERABILITY. If any provision or term of this Sublease shall be determined to be illegal, invalid or unenforceable, the remainder of this Sublease shall not be affected and shall remain valid and enforceable to the fullest extent permitted by law.

- 10-

Sublease Agreement between

American and LAWA

Kdrive/opentext/leases/sublease v.8

30. LANDLORDS CONSENT. The Landlords consent to this Sublease may be necessary. In the event such consent is required and is denied, this Sublease shall terminate and Sublessee shall immediately vacate and smTender the Premises.

31. NOTICES. Any notices, requests or other communications required or permitted to be given hereunder shall be in writing and shall be delivered by hand, by overnight courier, or by facsimile transmission ("fax"), or mailed by United States registered or certified mail, return receipt requested, postage prepaid, and addressed to the appropriate party at its address or to its fax number, as appropriate, as set forth below:

	Sublessee:
	Department of Airports

	
	I World Way

	
	Post Office Box 92216

	
	Los Angeles, CA  90009-2216

	Attention:
	Executive Director

	Fax No.:
	(424) 646-9220

	With a copy to:
	

	
	Department of Airports

	
	I World Way

	
	Post Office Box 92216

	
	Los Angeles, CA  90009-2216

	Attention:
	City Attorney

	Fax No.:
	(424) 646-9212

	American:
	American Airlines, Inc.

	
	4333 Amon Carter Blvd.

	
	Fort Worth, TX 76155

	Attention:
	Vice President, Facilities & Airport Affairs, MD5317

	Fax No.:
	(817) 931-0024


Any such notice, request, or other communication shall be considered given on the date of hand or courier delivery if delivered by hand or overnight courier, on the date of receipt if delivered by fax, or on the day of deposit in the United States mail as provided above. Rejection or other refusal to accept or inability to deliver because of changed address or fax number of which no notice was given shall not affect the validity or the effectiveness of the notice, request, or other communication. By giving at least ten (I 0) days' prior written notice thereof, either party may from time to time and at any time change its mailing address or fax number hereunder.

32. QUIET ENJOYMENT. Upon Sublessee's payment of all sums due hereunder and provided that Sublessee is not otherwise in default hereunder, Sublessee shall peaceably and quietly hold, occupy and enjoy the Premises for the term of this Sublease without hindrance, ejection or interruption by American, or persons lawfully claiming through American.

-II-

Sublease Agreement between

American and LAW A

Kdrive/opentext/leases/sublease v.8

33. BINDING EFFECT. Subject to prohibitions against assignment, this Sublease shall be binding upon the parties, their personal representatives, successors and assigns.

34. NONDISCRIMINATION. Without limiting the generality of any of the provisions of this Sublease, the Sublessee in its operations on the Premises, and the exercise of any privileges under this Sublease, shall not on the grounds of race, creed, sex, color or national origin discriminate or permit discrimination against any person or group of persons in any manner whatsoever and shall comply with Part 21 of the Regulations of the Office of the Secretary of the Department of Transportation, as it may be amended, and any other present or future laws, rules, regulations, orders, or directions of the United States of America with respect thereto which from time to time may be applicable to the Sublessee's operations on the Premises, whether by reason of agreement between City and the United States Government or otherwise.

35. SECURITY. Without limiting the generality of Section 13 of this Sublease, Sublessee shall adopt and enforce appropriate procedures as required by applicable law or regulation or the operator of the Airport to prevent or deter unauthorized access on the part of its customers, passengers, employees, vendors, licensees, and invitees to the Airport operations areas and aircraft. Such procedures shall include, without limitation, a requirement that all of Sublessee's employees visibly display a photographic identification badge on their person at all times while within an area covered by this Sublease which is not open to the general public, and a requirement that all passengers and other persons who are present in such an area at the invitation of Sublessee shall at all times while within such area be in the company of, and escorted by, a properly identified employee of Sublessee. Sublessee further agrees to indemnity, defend and hold harmless American with respect to any fine, levy or penalty which may be imposed upon American by the Federal Aviation Administration or any other governmental authority for violation of any law or regulation pertaining to aircraft or airport security as a result of any act or omission on the part of Sublessee, such indemnity to include all attorneys' fees and other costs of defense incurred in connection therewith. The indemnity obligations of this Section 35 shall survive the expiration or termination of this Sublease.

36. ENVIRONMENTAL MATTERS.

A. Indemnity. Sublessee shall be responsible for and shall indemnity, defend and hold the Indemnified Parties harmless from and against all liability, claims, penalties, fines, causes of action, suits, liens, losses, damages, costs and expenses of any kind (including, without limitation, all reasonable attorneys' fees and costs) arising from (i) any Release or threat of a Release on, at or from the Premises of a Hazardous Substance during the term of this Sublease (or any holdover by Sublessee after expiration of the term), or (ii) any violation of any Environmental Law in connection with the use of the Premises during the term of this Sublease (or any holdover by Sublessee after the expiration of the term); provided, however, nothing contained in this Section shall be construed as an indemnity by Sublessee of an Indemnified Party against any loss, liability or claim arising from the gross negligence or willful misconduct of such

Indemnified Party.  Nothing herein shall be construed to waive any of American's obligations
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under the Base Lease or this Sublease. The indemnity obligations of this Section 36 shall survive the expiration or termination of this Sublease.

B. Definitions. For purposes of this Sublease, the following terms shall have the meanings noted:

(i) "Environmental Law" shall mean all applicable federal, state and local laws, rules, codes, regulations, ordinances, and orders with respect to environmental protection or worker health and safety, including, but not limited to the Comprehensive Environmental Response, Compensation and Liability Act of 1980, as amended; the Superfund Amendments and Reauthorization Act of 1986, as amended; the Hazardous Materials Transportation Act, as amended; the Resource Conservation and Recovery Act, as amended; the Toxic Substance Control Act of 1976, as amended; the Federal Clean Air Act, as amended; the Federal Water Pollution Control Act, as amended; the National Environmental Policy Act, as amended; any so-called "Superfund" or "Superlien" law; the Occupational Safety and Health Act, as amended; all regulations promulgated by the United States Environmental Protection Agency; all regulations promulgated by the Occupational Safety and Health Administration; and all rules adopted pursuant thereto.

(ii) "Hazardous Substance" shall mean all substances defined or listed as "hazardous substances," "toxic substances," "hazardous waste," "toxic pollutants" in, or otherwise regulated under, any Environmental Law, including without limitation petroleum products and wastes and asbestos-containing materials.

(iii) "Release" shall mean any actual escape, seepage, leakage, spillage, discharge, emission, pumping, emptying or release.

C. Notice. Releases or threatened Releases any Hazardous Substance into the environment resulting from or related to the Premises or relating to Sublessee's presence thereon or Sublessee's activities under this Sublease shall be reported immediately by Sublessee to American and all necessary or appropriate governmental authorities with jurisdiction under applicable Environmental Laws.

D. Hazardous Substance Release. Upon discovery of a Release or threatened Release of a Hazardous Substance into the environment at or from the Premises or related to or arising from Sublessee's performance or activities under this Sublease including, without limitation, use of the Premises, Sublessee shall immediately initiate all necessary or appropriate procedures to report, investigate, mitigate, and remediate the same, to a condition existing as of the Commencement Date of the Sublease, and immediately report the same to American. All such actions shall comply with all applicable Environmental Laws. Sublessee shall be solely responsible for undertaking and completing the investigation and/or prevention of any such Releases or threatened Releases, as well as the complete removal, remediation, and proper disposal of any Release, to the satisfaction of American and all government authorities with jurisdiction over such Releases or threatened Releases. To the extent American or governmental
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authorities may determine that remediation is required, Sublessee shall coordinate such remediation with American's operations and ensure that such remediation does not unduly interfere with American's operations. Sublessee also shall ensure that upon the conclusion of such remediation, the affected property has been returned to its condition prior to such Releases or threatened Releases. Sublessee shall sign all waste manifests related to the remediation and/or disposal of any Hazardous Substance that has been released in relation to, or as a result of, Sublessee's performance hereunder, as the generator thereof. Sublessee shall promptly submit to American copies of all remediation and/or disposal work plans, reports, sampling data, and analytical results, manifests and correspondence with governmental authorities in connection with Sublessee's activities as described in this paragraph.

E. Environmental Condition on Termination. The Premises shall be returned to American in the same environmental condition that existed upon the Commencement Date of the Sublease and free of any Hazardous Substance introduced after possession of the Premises was transferred to Sublessee.

37. THE TRUSTEE. By its execution hereof, American, as sole holder of the Terminal4 Bonds, hereby authorizes and directs the Trustee to acknowledge this Sublease.

38. BROKERS.

(a) Sublessee represents and warrants that it has had no dealings or negotiations with any broker or agent in connection with the consummation of this Sublease and Sublessee does hereby agree to indemnity and hold American harmless from and against any and all liabilities, losses, obligations, damages, penalties, claims, costs and expenses (including, without limitation, attorneys' fees and other charges) arising out of any claim, demand or proceeding for a real estate brokerage commission, finder's fee or other compensation made by any person or entity in connection with this Sublease claiming to have dealt with Sublessee. The provisions of this Section 38(a) shall survive the expiration or earlier termination of this Sublease and/or the Prime Lease.

(b) American represents and warrants that it has had no dealings or negotiations with any broker or agent in connection with the consummation of this Sublease and American does hereby agree to indemnity and hold Sublessee harmless from and against any and all liabilities, losses, obligations, damages, penalties, claims, costs and expenses (including, without limitation, attorneys' fees and other charges) arising out of any claim, demand or proceeding for a real estate brokerage commission, finder's fee or other compensation made by any person or entity in connection with this Sublease claiming to have dealt with American. The provisions of this Paragraph 38(b) shall survive the expiration or earlier termination of this Sublease and/or the Prime Lease

39. MISCELLANEOUS.

- 14-

Sublease Agreement between

American and LAW A

Kdrive/opentext/leases/sublease v.8

(a) This Sublease may not be modified, amended, extended, renewed, terminated or otherwise modified except by a written instrument signed by both of the parties hereto.

(b) It is acknowledged and agreed that all understandings and agreements heretofore had between the parties hereto are merged in this Sublease, which alone fully and completely expresses their agreement with respect to the subject matter hereof. This Sublease has been executed and delivered after full investigation by each of the parties hereto, and neither party hereto has relied upon any statement, representation or warranty which is not specifically set forth in this Sublease.
(c) This Sublease does not constitute an offer to sublease the Premises to Sublessee and Sublessee shall have no rights with respect to the leasing of the Premises unless and until American, in its sole and absolute discretion, elects to be bound hereby by executing and unconditionally delivering to Sublessee an original counterpart hereof.

(d) The section and paragraph headings in this Sublease are inserted only as a matter of convenience for reference and are not to be given any effect in construing this Sublease.

(e) All of the terms and provisions of this Sublease shall be binding upon and inure to the benefit of the parties hereto and, subject to the provisions of Paragraph 23 hereof, their respective successors and assigns.

(f) This Sublease may be executed in multiple counterparts, each of which shall be deemed an original but all of which taken together shall constitute one and the same agreement.

[signature page follows]
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CONSENT

OF

REGIONAL AIRPORTS IMPROVEMENT CORPORATION

The Regional Airports Improvement Corporation hereby consents to this Sublease for all purposes of the Facilities Sublease (as defined herein) and hereby directs the Trustee to acknowledge this Sublease.

[image: image3.png]



By:
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Name:-------------------------

Title:  _______________

Date: -----------------

Acknowledged by:

The Bank of New York Mellon Trust Company, N.A., as Trustee

By:
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Name:-------------------------

Title: ----------------

Date: ----------------
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EXHIBIT A

Premises
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EXHIBIT A

Los Angeles World Airports

Sublease Agreement with American Airlines
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LAWA to Sublease from AA for T4

Connector; 1,606 SF SPACE  DESCRIFTION  COMPANY NAMIK AREA TVPE USE
1 office Americon Afines Inc 731 COVR COVR
2 Void LAWA — LAX 102 COR COWR
3 Corridor CAWA — LAX 347 COR COWR
3 Mechonlcol Room LAWA — LAY 2431 COR COW
5 Stolrwell LAWA = LAX 212 COR COWR
8 Reatroom, Men  Americon Akiines Inc 408 COVR COVR
7 Reatroom, Wemen Americon Alfines inc 361 COVR COVR
8 Jonitoriol American Ariines Inc 82 COR COWR
s Mechanical Void  LAWA — LAX 85 COR COWR
10 Office Americon Arfines Inc 6,694 COVR COVR
i Stoirwell LAWa = LAX 243 COR COWR
12 Bovator Lobby  LAWA — LAX 52 COR COWR
13 Bevator LAWA = DA 80 COR COWR
1 Vold LAWA = CAX 24 COR COWR
15 Void CAWA = LAX 86 COR COwR
15 Mechonicol Shaft  LAWA — LAX 185 COR COWR
7 Locker Room N/A 37 COR N/A
8 Quiet Room N/A 235 COR N/A
ToTAL s

MEZZANINE LEVEL FLOOR PLAN (WEST)
TICKETING BUILDING-SECTOR 2A
TERMINAL 4

The oreos noted above ore to be considered pianning data and were redrown using the Leassiine Management

Application from existing 20110004 drowing files, consul:ont's CAD files, ovailoble information ond recaiculoted

using the new LAWA modified BOMA standords. Comments, revisions, verifications and opprovals. from Property and 15 OF 18
0 10 20 40 Concessions Divisions through XXX O1, 2012 have been incorporated.

2. Dimensions, geometry and usage have been fieid verified but may not reflect the current conditions.

This dota should be field verified prior to use.
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	TERMINAL4

	
	NOT!S:  1.   The  Of'eOInoted obove  are  to be  COI'Isidef"ed planning  delta ond were  redrawn  using  the  Lc03eline  Uonogernent

	Fi=J=-1
	Applicolio"  from  edating  20110004 df'owlng  flies.  c:ons u!lont't  CA0  Res,  ovailoble  Information  ond  recofeuloted

	
	usio\t  the new I.AWA modified BOUA  ttondotde.  Comments, r~. verif~Cetlons ond opproo.oola from  Property and

	10   20.00
	tone.eMioN I»Miona  through XXX 01,  201 2 hove  been  hcorpcwoted.

	
	2.   Oimen~a. ~try and UaQ9e  hove bHn  f*d  Yerif.ed but  tnOY not r.tleet  the  current  conditlona.

	
	Thif dolo  ~ould be  feeld  verified  prior  to  use.
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MEZZANINE LEVEL FLOOR PLAN (WEST) TICKETING BUILDING-SECTOR 2A TERMINAL 4

NOT(S:
1.
Tho Of"eoe  note d  above oro
to
bo con-'dered plonnln9  d oto  oncl  wero  redrawn  using  the Leosellno  lolanogement

Application  from  n ie:t lng 20110004 dtowlftg  tau. c:oneul·.ont'•CAD  Rn. ovaVoble  lntonnotlon  ond recofculot ed

· tM new I.AWA modifted 90MA •tondotde. Comment.. r e""-iotle. Yerifleotlon• ond appr~• from Property and Cone..~ Dhli•ion• throc.J9h XXX 01, 2012 hove been fteo(poroted.
2. Oimentlont, geometry ond  uaoge  hOYt  been f.etd  verifMtd but  moy not  refteet  the  current  conditionL
Thill dolo should be  faeld verif.ct prior to u.ae.
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EXHIBIT B

Rent and Additional Rent

Effective January I, 2014:

I.
Fair Rent:

	
	Location Description
	Space Description
	SF
	Annual Rental

	
	
	
	
	Rate

	
	
	
	
	

	
	Public Level Connector
	Secure Connector
	2,095
	$0.00
	

	
	Second Level West Ticketing
	LAWA Bus Port
	2,450
	$0.52
	

	
	
	
	
	
	

	
	Mezzanine Level West Ticketing
	Secure Connector
	1,606
	$0.52
	

	
	Public Level Ticketing
	Concession (Gate 41)
	129
	$0.52
	

	
	
	
	
	
	

	
	Public Level Satellite
	Concession (Gate 45)
	116
	$0.52
	

	
	
	
	
	
	

	
	Public Level Satellite
	Concession (Gate 45)
	1,000
	$32.00
	

	
	
	
	
	
	

	
	Total
	
	7,396
	
	


2. M&O Rent:  $52.51 per square foot per annum;  $4.3758 per square foot per month

3. Additional Rent, effective as shown in the table below:

	
	Effective Date
	Per Square Foot Per Annum
	Per Square Foot Per Month

	
	
	
	
	
	
	

	
	October I, 2014
	$47.0947
	$3.9246
	
	
	

	
	January I, 2015
	$47.6047
	$3.9671
	
	
	

	
	January I, 2016
	$48.1440
	$4.012
	
	
	

	
	January I, 2017
	$48.7355
	$4.0613
	
	
	

	
	January I, 2018
	$49.3734
	$4.1145
	
	
	

	
	January I, 2019
	$50.0518
	$4.1710
	
	
	

	
	January I, 2020
	$50.7922
	$4.2327
	
	
	

	
	January I, 2021
	$51,5737
	$4.2978
	
	
	

	
	January I, 2022
	$52.4310
	$4.3692
	
	
	

	
	January I, 2023
	$53.3418
	$4.4551
	
	
	

	
	January I, 2024
	$353.5587
	$29.4332
	
	
	


Rent and Additional Rent are subject to adjustment as set forth in Section 5. above.
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Sublease Agreement between

American and LAWA

Kdrive/opentext/leases/sublease v.8

