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FILE NO. 130324 RESOLUTION NO.

[Lease Modification - Amendment No. 5 to United Air Llnes fnc. Lease at Plots 16 and 16B at
the San Francisco International Airport]

Resolution approving the execution of Modification No.5 to Lease L73-0066 at Plots 16
and 16B with United Air Lines, Inc. at San Francisco International Airport (Airport) to:
increase the ground rent to $12,040,710.00 per year; reduce the premises by 6.53 acres
of land, resulting in a modified premises of approximately 124.13 acres, together with -
certain rights-of-way and easements; and grant a one;time option to relinquish up to
thirty percent of the land comprising the Premises and equivalent land comprising the .

Employee Parking.

WHEREAS, Pursuant to Ground Lease L73-0066 (the “Lease”), United Air Lines, Inc.
(“United’;) occupies approximately 129.18 acres of land at Plots 16 and 16B at the Airport,
together with certain rights-of-way and easements, for a Maintenance Operations Center
(the “Premises”); and

WHEREAS, United also utilizes the equivalent of approximately 5.34 acres of land at
the Airport’s Lot D Garage fér employée parking (the “Employee Parking”) related to the
Premises at th.e séme rate per acre applicable to the Premises; and |

WHEREAS, The second Option Term of the Lease expires on June 30, 2013 and,
pursuant to Modification No. Four to the Lease, which approved a Cure Stipulétion
Agreement between the.Airpor-t and United, United was granted a third option to extend the
term for an additional ten (10) years at a rent equal to fair mérket value; and

WHEREAS, United has exercised the option'and negotiated certain terms of
Modification No. Five, which will: 1) increase the ground rent for the Premises and
Employee Parking to $12,040,710.00 per year, 2) reduce the Premises from approximately

129.18 acres to 124.13 acres of land, and 3) grant'United a one-time option to relinquish up
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to thirty percent (30%) of the acreage comprising the Premises and the Employee Parking

(the “Modification”), as set forth in the Director's Memorandum; and

WHEREAS, On March 19, 2013, by Airport Commission Resolutibn No. 13-0057, the
Airport Commission approved the Modification to the Lease between United and the City and
County of San Francisco, acting by and through its Airport Commission, subject to the terms
set forth above; and |

WHEREAS, A copy of the form of Modification No. Five to the Leasé is on file with the
Clerk of the Board of Supervisors in File No. 130324, which is hereby declared to be a part of
this resolution, as if set forth fully herein; now, therefofe, be it -

RESOLVED, That this Board of Supervisors hereby approves the execution of
Modification No. Five to Lease L73-0066 between United Air Lines, Inc. and the City and
County of San Francisco, acting by and through its Airport Commiséion, which wilk:
1) increase the ground rent tb $12,040,710.00 per year, 2) reduce the Premises from
approximately 129.18 acres to 124.13 acres of land, and 3) grant United a one-time option to
relinquish up to thirty percent (30%) of the acreage comprising the Premiseé and {he

Employee Parking, as set forth in the Director's Memorandum.
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San Francisco International Airport

April 3, 2013

Ms. Angela Calvillo

Clerk of the Board

Board of Supervisors

City Hall

1 Dr. Carlton B. Goodlett Place, Room 244
San Francisco, CA 94102-4689

Subject:  Approval of Modification No. Five to the Maintenance Operations Center Lease
(L73-0066) at Plots 16 and 16B between United Air Lines, Inc. and the City and County of
San Francisco, acting by and through its Airport Commission

Dear Ms. Calvillo:

Pursuant to Section 9.118 of the City Charter, I am forwarding for the Board of Supervisors’ approval

Modification No. Five to Lease L73-0066 (the “Lease Modification™) between the City and County of San
“Francisco, acting by and through its Airport Commission (“Airport”), and United Air Lines, Inc.

(“United”) for approximately 124.13 acres of land for United’s Maintenance Operations Center (the

“Premises™) and the equivalent of 5.34 acres of land in the Airport’s Lot D Garage for employee parking

(“Employee Parking”). The Lease Modification was approved by Airport Commission Resolution

No. 13-0057, adopted March 19, 2013.

The Lease Modification provides for: 1) an increase of the ground rent for the Premises and Employee
Parking to $12,040,710.00 per year, 2) a reduction of the Premises by 6.53 acres of land, resulting in a
modified Premises of approximately 124.13 acres at Plots 16 and 16B, together with certain rights-of-way
and easements, and 3) a Contraction Option which grants United a one-time option to relinquish up to
thirty percent (30%) of the acreage comprising the Premises and Employee Parking.

The following is a list of accompanying documents (five sets):

Board of Supervisors Resolution;

Approved Airport Commission Resolution No. 13-0057;
Commission Memorandum;

Modification No. Five to Lease 1L.73-0066; and

Two (2) Form SFEC-126: Notification of Contract Approval.

You may contact Cathy Widener, Governmental Affairs Manager, at (650) 821-5023 regarding this

matter.
Very truly yours,
an Caramatti
ommission Secretary
Enclosures

cc:  Cathy Widener

AIRPORT COMMISSION CITY AND COUNTY OF SAN FRANCISCO

EDWIN M. LEE LARRY MAZZOLA LINDA S. Cﬁ;‘\YTON ELEANOR JOHNS RICHARD J. GUGGENHIME PETER A. STERN JOHN L. MARTIN
MAYOR PRESIDENT VICE PRESIDENT AIRPORT DIRECTOR

P §

Post Office Box 8097 San Francisco, California 94128  Tel 650.821.5000 Fax 650.821.5005 wwwflysfo.com [oNaY/ANED
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MODIFICATION NUMBER FIVE TO
. MAINTENANCE BASE LEASE
SAN FRANCISCO INTERNATIONAL AIRPORT
UNITED AIR LINES, INC.

Lease No. 73-0066

THIS MODIFICATION NUMBER FIVE OF LEASE (this “Modification™), dated . .
2013, is entered into by and between the City and County of San Francisco, a municipal
corporation, acting by and through its Airport Commission, as lessor ("City™), and United Air-
Lines, Inc., a Delaware corporation, as lessee (“Lessee™).

RECITALS

City and Lessee are parties to that certain Lease No. 73-0066 dated March 20, 1973,
authorized by Airport Commission Resolution No. 73-0066 and Board of Supervisors
Resolution No. '31-3'7.3, as amended from time ‘to time by certain modifications
authorized by Airport Commission Resolutions No. 80-0066, No. 94-0139, No. 00-0440
and No. 04-0058 (as modified, the “Lease™). - '

The Lease premises is certain real property commonly known as the Maintenance
Operation Center (“MOC™) located on Plot 16 and Plot 16B at the San Francisco
International Airport, and specifically comprising of Parcel 1 (121.94 acres of land) and
Parce] 2 (7.24 acres of land) as described in Exhibits A, B, C and D to Modification
Number Two of Lease dated May 2, 1994 and Exhibit A of Modification Number Three
of Lease dated June 29, 2001 (the “Premises”™).

Lease Modification Number Two grants Lessee the right to use the equivalent of 5.34
acres of land in the Airport’s Lot D Garage for approximately 931 employee parking
spaces (the “Lot D Garage Parking”™), which spaces were displaced from 5.34 acres of
Parcel 2 previously recaptured by City to accommodate City’s development of the Multi-
Modal Center at the Airport. The rental rate for the Lot D Garage Parking is equal to the
product of 5.34 acres multiplied by the rate per acre that is in effect for the Premises ,
from time to time and as adjusted annually. This rent is in addition to rent for Parcels

and 2.

Lease Modification Number Four of Lease approved the Cure Stipulation Agreement
dated March 31, 2004 between City and Lessee, which Cure Stipulation granted Lessee a
third option to extend the term of the Lease by an additional ten (10) years (the “MOC
Lease Option™). commencing on July 1, 2013, and at a rent equal to the then fair market

value of the land.

City wishes to develop various facilities at the Airport, to be located within the Premises;
and has negotiated to recapture the following acreage within the Premises, including:



I An equipment laydown and/or parking éupport- area which requires that City
acquire approximately 5.47 acres of Parcel 1 ( “Relinquished Space A™);

it A convenience store which requires that City acquire approximately 0.94 acres of
' Parcel 2 ( “Relinquished Space B”): and :

1li. A solar ‘power reverter site which requires that City acquire approximately 0.12
acres of Parcel 2 (“Relinquished Space C”, and collectively, with Relinquished
Space A and Relinquished Space B, the “Relinquished Spaces™).

Lessee has agreed to modify the Premises by recapture of the Relinquished Spaces
pursuant to this Modification, with a commensurate reduction in rent.

Lessee wishes to exercise the MOC Lease Option to extend the current term based on a
rental rate equal to fair market value of the land and the modified Premises description.

City agrees to allow Lessee to return, at Lessee’s option, up to thirty percent (30%) of the
acreage comprising the Premises and the equivalent Lot D Garage Parking (cumulatively,
129.47 acres) effective on either July 1, 2018 or July 1, 2019, conditioned upon seven {7
months prior written notice to City, and with a commensurate reduction in rent.

NOW THEREFORE, in consideration. of the foregoing and mutual covenants set forth herein,
and other good and valuable consideration, receipt of which is hereby acknowledged, City and

Lessee hereby agree as follows:

-1

. .

Recitals; Effective Date; Défined Terms.

(a) The recitals set forth above are true and correct and are hereby incorporated in
their entirety.

~(b)-  The effective date (the “Effective Date”) of this Modification is July 1, 2013,

conditioned upon the approval of this Modification by the Airport Commission
and Board of Supervisors, which approval shall not be unreasonably withheld,

conditioned, or delayed.

(©) Capitalized terms not defined herein shall have the meanings given them in the
Lease.

Demised Premises. As of the Effective Date, the Premises comprising Parcels | and 2.

~are modified as follows:

(a) Parcel 1 shall be reduced to 117.94 acres, by recapture of approximately 5.47
acres (Relinquished Space A), as more fully described on Exhibit A, attached
hereto and incorporated herein.



(b) Parcel 2 shall be reduced to 6.19 acres by recapture of approximately .94 acres -
(Relinquished Space B) and approximately 0.12 acres (Relinquished Space ). all
as more fully described on Exhibit A. attached hereto and incorporated herein.

(c) Lessee does hereby grant, give, release. relinquish and surrender to City, all of
Lessee’s right. title, interest, term of vears. property, clain and demand
whatsoever in, to or out of the Relinquished Spaces.

The Premises, as moditied above, is comprised of approximately 124.13 acres of land, as
more fully described on Airport Drawing CA 2012-04, dated October 15. 2012, and the
appurtenant legal description, dated October 16, 2012, together with existing casements
and rights-of-way, as attached below. As of the Effective Date, the term “Premises” us
used in the Lease and herein shall mean the Premises as moditied pursuant to the above.

Exhibits. From and after the Effective Date, Exhibits A, B, C and D to Modification
Number Two of Lease and Exhibit A to Modification Number Three of Lease, and all
related legal descriptions, shall be deleted in their entirety and substituted with: 1) Airport
Drawing No. CA 2012-03, dated October 15, 2012, which reflects the Relinquished
Spaces pursuant to this Modification, attached hereto and incorporated herein as Exhibit
A; and 2) a revised legal description, dated October 16,, 2012, and Alirport Drawing No.
CA 2012-04, dated October 15, 2012, which reflects the modified Premises, attached
hereto and incorporated herein as Exhibit B.

Option Term Rent. The annual rent for the first year of the lease extension period (the
“Option Term Rent™) shall be $12,040,710.00 comprised of: $11,544,090.00 for
Parcels 1 and 2, based on fair market value of the land equal to $93,000.00 per acre per
year; and $496.620.00 per year for the Lot D Garage Parking (based on the then current
rate per acre per year for Premises multiplied by 5.34, as such rental rates per acre may
be adjusted from time to time). The Option Term Rent will remain constant for the
second and third year of the Option Term. Effective the fourth year of the Option Term,
the Option Term Rent shall be adjusted annually in accordance with Sections 4(a) and

4(b) below: '

(a) Definitions.. For purposes of this Lease, the following capitalized terms shall have
the following meanings:

1 . “Expiration Date” means June 30, 2023, the date upon which the Lease
expires, :

(1) “Consumer Price Index” means that index published by the United
States Department of Labor, Bureau of Labor Statistics known as “All
Urban Consumers - All Items for the San Francisco/Qakland/San Jose
Area (1982-84 = 100)." In the event such index is discontinued, then
“Consumer Price Index™ shall mean an index chosen by Director, which .
is, in Director’s reasonable judgment, comparable to the index specified
above. ' '



(b)

(iiiy  “Option Term Rent Adjustment Date” means July 1, 2016, the third
anniversary of the Effective Date. and each anniversary of such

adjustment date thereafter.

(iv) “Base Index” means the most recent Consumer Price Index published
three (3) months prior to July 1, 2015. the sccond anniversary of the

Effective Date.

(v) “Comparison Index” means the most recent Consumer Price Index
published three (3) months prior to each Option Term Rent Adjustment
Date. S :

(vi)  “Lease Year” means the period commencing on the Effective Date and
expiring on the day before the first Option Term Rent Adjustment Date,
and each subsequent 12-month period, commencing on cach Option Term
Rent Adjustment Date and expiring on the day before the subsequent
Option Term Rent Adjustment Date, or expiring on the Expiration Date, as
the case may be.

Annual Adjustments (o Optioh Term Rent. On each Option Term Rent -
Adjustment Date, the Option Term Rent will be adjusted as follows: if the
Comparison Index shall exceed the Base Index, then the annual Option Term Rent

‘with respect to the upcoming Lease Year shall be increased to equal the following

amount:

Option Term Rent on July 1, 2013 x Comparison [ndex
‘ Base Index

Notwithstanding, anything to the contrary to this Modification, in no event will
the Option Term Rent for any Lease Year of the Term either : 1) exceed three
percent (3%) of the Option Term Rent with respect to the prior Lease Year; or 2)
be lower than the Option Term Rent with respect to the prior Lease Year.

Contraction Option.

(a)

Lessee shall have one (1) option (the “Contraction Option™) 10 relinquish from
the Premises certain areas consisting of up to thirty percent (30%) of the total
acreage comprising the Premises and the Lot D Garage Parking, with such -
contraction to be effective either as of July 1. 2018 or July 1, 2019 (the
~Contraction Date™).

The Contraction Option shall be exercised by written notice given by Lessee to
City no later than seven (7) months prior to the Contraction Date. With respect to
exercise of the Contraction Option, Lessee’s notice shall specify the amount of
the acreage to be relinquished and the location of such acreage (the “Contraction
Space”). The notice shall also identify any facilities located thereon and notify if



Lessee intends to remove any facilities, improvements, alterations, and trade
fixtures constructed or installed by or at the expense of Lessee.

Within four (4) months of receipt of Lessee’s notification by City. City shall -
advise Lessee by written nofice of its acceptance or rejection of the proposal. If
City determines, at its sole discretion. that Lessee s proposal does not provide
functional and leasable area(s) for other airport purposes or tenancies, City may
reject the proposal, in whole or in part.

(c) In the event City rejects the Contraction Space, Lessee and City shall negotiate in
good faith to determine Contraction Space that is mutually acceptable to both

parties.

(d)  On the Contraction Date, Lessee shall surrender such Contraction Space as
required herein. [f Lessee exercises the Contraction Option, the Lease shall
terminate as to the Contraction Space as though it had expired by lapse of time.
Effective as of the Contraction Date, Option Term Rent shall equal the area of the
remaining portion of the Premises multiplied by the then applicable rates for the
Premises. Upon final determination of the Contraction Space and Option Term
Rent payable for the remainder of the Premises, Lessee and City shall enter into a
modification of the Lease confirming the foregoing.

Lessee shall conduct an environmental assessment of the Contraction Space to
.evaluate the existence of or potential for subsurface impacts from Lessee’s use or
- occupancy and provide a report to the City on the Contraction Date. To the extent

such environmental assessment identifies the existence of or potential for
subsurface releases from Lessee’s use or occupancy, the City will confer with
Lessee and determine whether subsurface sampling by Lessee isnecessary,
taking into account the existence of prior subsurface data.

Soil and Groundwater Remediation. Lessee hereby incorporates by reference its prior
commitment, as outlined and documented in the 2004 Settlement and Release Agreement
(the “Settlement Agreement”) with the City and County of San Francisco (CCSF v.
ARCO et al), regarding its responsibility for environmental remediation of contamination
at the MOC arising from Lessee’s use or occupancy. Lessee further agrees to reimburse
City. for Future Costs as dcfined in the Settlement Agreement for contamination that
exists in, or was released onto, the soil during the period between the date specified in the
-definition for “Existing Contamination™ (Section II of the aforementioned Settlement
Agreement) and the Contraction Date. -

City and Other Governmental Provisions. The tollowing Sections 52 throunh 56 shall
be added to the Lease:

52. Sunshine Ordinance. In accordance with Section 67.24(¢) of the San

Francisco Administrative Code. contracts, contractors® bids, leases,
agreements, responses to Requests for Solicitations, and all other records
of communications between City and persons or firms seeking contracts

-5



will be open to inspection immediately after a contract has béen awarded.
~ Nothing in this provision requires the disclosure of a private person’s or

organization’s net worth or other proprietary financial data submitted for
qualification for a contract, lease, agreement or other benefit until and
unless that person or organization is awarded the contract, lease,
agreement or benefit. Information provided which is covered by this
" Gection will be made available to the public upon request.

\

Requiring Health Benefits for Covered Employees.

(a)

(b)

- (d)

Unless exempt, Lessee agrees to comply fully with and be bound
by all of the provisions of the Health Care Accountability
Ordinance (HCAO), as set forth in San Francisco Administrative
Code Chapter 12Q, including the remedies provided, and
implementing regulations, as the same may be amended from time
to time. The provisions of Chapter 12Q are incorporated herein by
reference and made a part of this Lease as though fully set forth.
The text of the HCAO “is available on the web at
http://www.sfgov.org/olse. Capitalized terms used in this Section
and not defined in this Lease shall have the meanings assigned to
such terms in Chapter 12Q.

For each Covered Employee, Lessee shall provide the appropriate

health benefit set forth in Section 12Q.3 of the HCAO. If Lessee
chooses to offer the health plan option, such health plan shall meet
the minimum standards set forth by the San Francisco Health
Commission. ~

Notwithstanding the above, if the Lessee is a small business as
defined in Section 12Q.3(d) of the HCAO, it shall have no
obligation to comply with Subsection (A) above.

Lessee's failure to comply with the HCAO shall constitute a
material breach of this Lease. City shall notify Lessee if such a

" breach has occurred. [f, within thirty (30) days after receiving

City's written notice of a breach of this Lease for violating the
HCAO, Lessee fails to cure such breach or, if such breach cannot
reasonably be cured within such period of thirty (30) days, Lessee
fails to commence efforts to cure within such period, or thereafter
fails diligently to pursue such cure to completion, City shall have
the right to pursue the remedies set forth in Sections 12Q.5.1,
12Q.5(f)(1-6).  Each of these remedies shall be exercisable
individually or in combination with any other rights or remedies
available to City.



(e)

&)

~(2)

(b

(i)

0

(k)

Any Subcontract entered into by Lessee shall require the
Subcontractor to comply with the requirements of the [ICAQ and
shall contain contractual obligations substantially the same as those
set forth in this Section. Lessee shall notify City's Purchasing
Department when it enters into such a Subcontract and shall certify
to the Purchasing Department that it has notified the Subcontractor
of the obligations under the HCAO and has imposed the
requirements of the HCAO on Subcontractor through the
Subcontract. Lessee shall be responsible for its Subcontractors'
compliance with this Chapter. If a Subcontractor fails to comply,
the City may pursue the remedies set forth in this Section against
Lessee based on the Subcontractor’s failure to comply, provided
that City has first provided Lessee with notice and an opportunity
to obtain a cure of the violation.

Lessee shall not discharge, reduce in compensation, or otherwise
discriminate against any employee for notifying City with regard
to Lessee's compliance or anticipated compliance with the
requirements of the HCAO, for opposing any practice proscribed
by the HCAO, for participating in proceedings related to the
HCAO, or for seeking to assert or enforce any rights under the
HCAO by any lawful means.

Lessec represents and warrants that it is not an entity that was set

_up, or is being used, for the purpose of evading the intent of the

HCAO.

' Lessee shall maintain employee and payroll records in compliance

with - California Labor Code and Industrial Welfare Commission
orders.

Lessee shall keep 1tself informed of the current requxrements of the
HCAO. -

Lessee shall provide reports to the City in accordance with any
reporting standards promulgated by the City under the HCAO,
including reports on Subcontractors and Subtenants, as applicable.

Lessee shall provide City with access to records pertaining to
compliance with HCAO after receiving a written request from City
to do so and being provided at least ten (10) business days to
respond.

Lessee shall allow City to inspect Lessee's Premises and to have
access to Lessee's employees in order to monitor and determine
compliance with HCAO.



(m) City may conduct random audits of Lessée to ascertain its
compliance with HCAQ. Lessee agrees 10 cooperate with. City
" when it conducts such audits. .

(n) If Lessee is exempt from the HCAO when this Lease is executed
because its amount is less than twenty-five thousand dollars
($25,000), but Lessee later enters into an agreement or agreements
that cause Lessee's aggregate amount of all agreements with City
to reach seventy-five thousand dollars ($75,000), all the
agreements shall be thereafter subject to the HCAO. This
obligation arises on the effective date of the agrecement that causes
the cumulative amount of agreements between Lessee and the
Contracting Department to be equal to or greater than seventy-five
thousand dollars ($75,000)in the Fiscal Year.

Notification of Limitations on Contributions. Through its execution of
this Lease, Lessee acknowledges that it is familiar with Section 1.126 of
the San Francisco Campaign and Governmental Conduct Code, which
prohibits any person who contracts with the City for the selling or leasing
any land or building fo or from the City whenever such transaction would
require approval by a City elective officer or the board on which that City
elective officer serves, from making any campaign contribution. to the
officer at any time from the commencement of negotiations for such
contract until the termination of negotiations for such contract or three (3)
months has elapsed from the date the contract is approved by the City

- electi_vé officer, or the board on which that City elective officer serves.

Food Service Waste Reduction. If and to the extent applicable, the Lessee
agrees to comply fully with and be bound by all of the applicable
provisions of the Food Service Waste Reduction Ordinance, as set forth in
the San Francisco Environment Code, Chapter 16, including the remedies

‘provided therein, and implementing guidelines and rules. The provisions

of Chapter 16 are incorporated herein by reference and made a part of this
Lease as though fully set forth herein. Accordingly, Lessee acknowledges
that City contractors and lessees may not use Disposable Food Service
Ware that contains Polystyrene Foam in City Facilities and while .
performing under a City contract or lease. and shall instead use suitable
Biodegradable/Compostable  or Recyclable Disposable Food Service
Ware. This provision is a material term of this Lease. By entering into
this Lease, Lessee agrees that if it breaches this provision, City will suffer
actual damages that will be impractical or extremely difficult to determine;
further, Lessee agrees that the sum of one hundred dollars ($100.00)
liquidated damages for the first breach, two hundred dollars ($200.00)
liquidated damages for the second breach in the same year, and five
hundred dollars (3500.00) liquidated damages for subsequent breaches in



the same year is a reasonable estimate of the damage that City- will incur
based on the violation, established in light of the circumstances existing at
the time this Lease was made. Such amounts shall not be considered a
penalty, but rather agreed monetary damages sustained by City because of
Lessee's failure to comply with this provision. ’

56. Preservative-Treated Wood Containing Arsenic. Lessee may not purchase
preservative-treated wood products containing arsenic in the performance
of this Lease unless an exemption from the requirements of Environment
Code Chapter 13 is obtained from the Department of Environment under
Section 1304 of the Environment Code. The term "preservative-treated
wood containing arsenic" shall mean wood treated with a preservative that
contains arsenic, elemental arsenic, or an arsenic copper combination,
including, but not limited to, chromated copper arsenate preservative,
ammoniac. copper Zinc arsenate preservative, or ammoniacal copper
arsenate preservative. Lessee may purchase preservative-treated wood
products on the list of environmentally preferable alternatives prepared
and adopted by the Department of Environment. This provision does not
preclude Lessee from purchasing preservative-treated .wood containing
arsenic for saltwater immersion. The term "saltwater immersion" shall
mean a pressure-treated wood that is used for construction purposes or
facilities that are partially or totally immersed in saltwater,

8. . Full Force and Effect. As modified hereby, the Lease shall remain in full force and
effect, ‘ ’

Wi
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IN WITNESS WHEREOQF, the parties: hereto have cxccuted this Modification by their duly
authonmd officers, as of the day and year first abovc wriften,

"AUTHORIZED BY AIRPORT
COMMISSION

13-0057

Resolution No.

Adopted:

Attest;

March 19, 2013

Secretary
Airport Commission

APPROVED AS TO FORM:
DENNIS J. HERRERA, City Attorney

By m\ngw

Deputy City Attorney  \_

CITY

City and County of San Francisco,
a municipal corporation,

acting by and through its An'port
Commission

John L. Martin
Airport Director

LESSEE:
United Air Lines, Inc.

NamcKaGcbo

Title: __Vice President
Corporate Real Estate
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AIRPORT COMMISSION

CITY AND COUNTY OF SAN FRANCISCO

RESOLUTION NO. 1 3 — 0 O 5 7

RESOLUTION 1) APPROVING LEASE MODIFICATION NO. FIVE TO LEASE NO. 1.73-0066, BETWEEN

UNITED AIR LINES, INC. AND THE SAN FRANCISCO INTERNATIONAL AIRPORT, FOR

APPROXIMATELY 124.13 ACRES OF LAND AT THE MAINTENANCE OPERATIONS CENTER AT

PLOTS 16 AND 16B AND THE EQUIVALENT OF 5.34 ACRES FOR EMPLOYEE PARKING; AND

2) DIRECTING THE COMMISSION SECRETARY TO FORWARD LEASE MODIFICATION NO. FIVE TO

THE BOARD OF SUPERVISORS FOR APPROVAL

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

RESOLVED,

RESOLVED,

pursuant to Airport Commission Resolution No. 73-0066, dated June 18, 1973, as amended by
Airport Commission Resolution Nos. 80-0066, 94-0139, 00-0440 and 04-0058, (the “Lease”)
United Air Lines, Inc. (“United™) occupies approximately 129.18 acres of land at Plots 16 and
16B (the “Premises™), including certain rights-of-way and easements, utilized for its Maintenance
Operations Center (“MOC”) and utilizes the equivalent of 5.34 acres in the Airport’s Lot D
Garage for approximately 931 employee parking spaces (the “Lot D Employee Parking™) as
replacement parking for land that was removed from the Premises pursuant to Modification

No. Two, dated May 2, 1996; and

the Lease has a term of twenty (20) years with two 10-year options, the second of which expires
on June 30, 2013; and

pursuant to Modification No. Four to the Lease, the City approved a Cure Stipulation Agreement
which granted United a third option to extend the term of the Lease (the “Optien”) by an
additional ten (10) years (the “Option Term™) at a rent equal to fair market value of the land. On
January 4, 2013, United formally exercised the Option; and

the City and United have negotiated the terms and conditions of a modification which:

1) adjusts annual rent to $12,040,710, based on a negotiated fair market value of $93,000 per acre
per year for years one through three of the Option Term, with annual CPI adjustments thereafter
using year three of the Option Term as the base index, and which adjustments are capped at 3%
per year; 2) reduces the Premises to 124.13 acres, including certain rights-of-way and easements;
and 3) grants United a one-time Option to relinquish up to thirty percent (30%) of the acreage
comprising the Premises and the Lot D Employee Parking (the “Contraction Option™), to be

- effective either July 1, 2018 or July 1, 2019 conditioned upon certain requirements, all as more

fully set forth in the Director’s Memorandum (collectively, the Modification”); now, therefore, be -
it _

that this Commission hereby approves and authorizes the Director to execute Modification

No. Five to Lease No. L73-0066 between United Air Lines and the City which: 1) adjusts the
annual rent to $12,040,710, based on $93,000 per acre per year for 129.47 acres, with subsequent
adjustments commencing in year 4 of the Option Term; 2) reduces the Premises to
approximately124.13 acres of land at Plots 16 and 16B, including certain rights-of-way and
easements; and 3) grants United a one-time Contraction Option; and, be it further

that the Commission Secretary is hereby directed to request approval of Modification No. Five of
the Lease by resolution of the Board of Supervisors pursuant to Section 9.118 of the Charter of
the City and County of San Franeisco.

I béreby certyﬁ). that the  foregoing resolution was adopted by the Airport Commission

MAR 19 2013

at its meeting of ‘

Sez:rez‘my



San Francisco lnternationalAirpdn

MEMORANDUM

March 19, 2013

TO: AIRPORT COMMISSION
' Hon. Larry Mazzola, President
Hon. Linda S. Crayton, Vice President
Hon. Eleanor Johns ,
Hon. Richard J. Guggenhime »
Hon. Peter A. Stern : ' 7 |

FROM: Airport Director

. SUBJECT: Approval of Medification No. Five to Lease No. L.73-0066, between United Air Lines, Inc.
and the San Francisco Intemational Airport, for Land at the Maintenance Operations Center
at Plots 16 and 16B. !

DIRECTOR’S RECOMMENDATION: ADOPT THE ACCOMPANYING RESOLUTJON TO ,
APPROVE MODIFICATION NO. FIVE TO LEASE L73-0066, BETWEEN UNITED AIR LINES, INC.
AND THE SAN FRANCISCO INTERNATIONAL AIRPORT, FOR APPROXIMATELY 124.13-
ACRES OF LAND AT THE MAINTENANCE OPERATIONS CENTER AT PLOTS 16 AND 168
AND EQUIVALENT EMPLOYEE PARKING AT THE AIRPORT’S LOT D GARAGE. ‘

Executive Summary = o

Pursuant to Lease No. 1.73-0066 (the “Lease™) between the City and County of San Francisco, acting by
and through its Airport Commission (the “City” or “Airport”) and United Air Lines, Inc. (“United”),
United leases approximately 129.18 acres of land at Plots 16 and 16B for its Maintenance Operation
Center (“MOC”), including certain rights-of-way and easements, and is granted the right to use the
equivalent of 5.34 acres in the Airport’s Lot D Garage for employee parking. The current rent is
$11,122,951 per year, based on a rate of $82,686.32 per acre per year. , '

The Lease has a term of twenty years with two 10-year options, the latter of which expires on
June 30, 2013. Pursuant to Modification No. Four to the Lease, the City approved a Cure Stipulation

~ Agreement which granted United a third option to extend the term of the Lease (the “Option”) by an
additional ten (10) years (the “Option Term”) at a rent equal to fair market value of the land. OnJ anuary
4, 2013, United formally exercised the Option subject to negotiation of the business terms and approval
by United’s Board. No additional Airport Commission or Board of Supervisors” approval is required for
the term extension based on the terms and conditions of the Cure Stipulation Agreement, as approved in

2004.

The parties have negotiated certain other business terms of the modification as foli'ows: ]

1) énnual_ rent will be adjusted to $12,040,710.00, an eight percént (8%) increase based on-the fair market
value of $93,000 per acre per year; 2) rent will be adjusted pursuant to a structured adjustment schedule;

3) the Premises will be reduced to 124.13 acres, at the request of the City, to address an ifcreased need
for Iand for Airport purposes; and 4) United will be granted a one-time option to relinquish up to thirty

THIS PRINT COVERS CALENDAR ITEM NO. ’

AIRPORY COMMISSION  CITY AND COUNTY OF SAN FRANCISCO
EDWIN M. LEE LARRY MAZZOLA LINDA S. CRAYTON ELEANOR JOHNS RICHARD ). GUGGENHIME PETER A, STERN JOHN L. MARTIN
MAYQR . PRESIDENT VICE.PRESIDENT ' ] AIRPORT DIRECTOR

o
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Members, Airport Commission 2 , March 19, 2013

percent (3 0%) of the acreage comprising the Premises and the equivalent acreage for the Lot D Employee
Parking (129.47 acres) effective on the commencement of either year six or seven of the Option Term,
subject to Airport review and approval (collectively, the “Modification”).

Staff is seeking Airport Commission approval of the Modlﬁcatlon based on the business terms set forth
below.

Background

Pursuant to Airport Commission Resolution No. 73-0066, dated June 18, 1973, as amended by Airport
Commission Resolution Nos. 80-0066, 94-0139, 00-0440 and 04-0058, United occupies approximately
129.18 acres of land at Plots 16 and 16B for its MOC (the “Premises™) and uses the equivalent of 5.34
acres in the Airport’s Lot D Garage for approximately 931 employee parking spaces as replacement for
parking formerly situated on 5.34 acres of land that was removed from the Premises pursuant to
Modification No. Two, dated May 2, 1996 (the “Lot D Employee Parking”). The rental rate paid for the
Lot D Employee Parking is based on the same rate, in effect from time to time, as the rental rate for the
‘Premises. The annual rent is, therefore, based on 134.52 acres of land. ’

The Lease has a term of twenty (20) years with two 10-year options, the second of which expires on June
30, 2013. Pursuant to Resolution No. 04-0058, adopted March 31, 2004, the Commission approved the
Cure Stipulation Agreement relating to United’s Chapter 11 bankruptcy proceedings. This granted United
one additional 10-year option to extend the term at a rental rate equal to fair market value of the land.
United formally exercised the Option on January 4, 2013.

In light of upcoming Airport projects in the MOC vicinity, including the development of a gas station and
a solar power reverter site, and to provide for periodic overflow parking to satisfy peak parking demands,
the Airport has negotiated with United to recapture approximately 6.53 acres of land. The proposed
Premises will be comprised of approximately 124.13 acres of land.

United also proposes that it be granted a one-time option to relinquish up to thirty percent (30%) of the
acreage comprising the Premises and equivalent acreage for the Lot D Employee Parking (the
“Contraction Option™), not to exceed 38.84 acres, to provide flexibility for land requirements over the
Option Term. United and the City have negotiated the terms and conditions of such relinquishment. -

In anticipation of the changes contemplated in the Modification, and to prepare for the pending
negotiation of the terms and conditions of the Modification, the Airport: 1) had the MOC Premises
resurveyed to validate the future boundary of the Premises and the parcels to be recaptured; and

2) initiated an appraisal by the C1ty s Real Estate Department to determine the fair market value of the
land.

Proposal
Staff has negotiated, ahd_ is seeking approval of, the following business terms of the Modification:
1. Premises: Approximatelyl24.13 acres of land at Plots 16 and 16B for the MOC, mcludmg
certain rights-of-way and easements.

2. Lot D Employee Parking: Use of the equivalent of 5.34 acres of land for employee parking in
the Airport’s Lot D Garage will continue.

Option Term: Ten (10) years.
4. Effective Date of Option Term: July 1, 2013.




Members, Airport Commission 3 March 19, 2013

5. Expiration Pate: June 30, 2023.

6. Annual Rent: Twelve Miilion Forty Thousand Seven Hundred and Ten Dollars
($12,040,710.00) per year ($93,000 per acre per year times 129.47 acres).

7. Rental Rate: $93,000 per acre per year based on a negotiated fair market value.

Rent Adjustment: Rent will be fixed for the second and third year of the Option Term.
Commencing year four of the Option Term, and annually thereafter, the rent will be increased
pursuant to changes in the Consumer Price Index, using year three as the base index, and
conditioned upon a cap of three percent (3%) per year.

9. Contraction Option: United will be granted a one-time option to relinquish up to thirty percent
(30%) of the total acreage comprising the Premises and the equivalent acreage of the Lot D
Employee Parking (the “Contraction Space”), not to exceed 38.84 acres, to be effective on either
July 1, 2018 or July 1, 2019, at United’s discretion. United shall provide seven (7) months

_ written notice to the Airport specifying the location of the Contraction Space; the Airport shall

" have four (4) months to either accept or reject the proposal. In the event the City rejects the
proposal, the parties shall negotiate in good faith to determine Contraction Space that is mutually
acceptable by both parties. :

Recommendation

I recommend the adoption of the accompanying Resolution approving Modification No. Five to the Lease
with United Air Lines to: 1) adjust the annual rent to $12,040,710.00 based on $93,000 per acre per year
with subsequent adjustments as specified herein; 2) reduce the Premises to 124.13 acres of land, :
including certain rights-of-way and easements; and 3) grant United a one-time Contraction Option. The
resolution further directs the Commission Secretary to request Board of Supervisors’ approval of Lease
Modification No. Five, in accordance with City Charter Section 9.118.

John L. Martin “ ‘
Airport Director

Prepared by: Leo Fermin
Deputy Airport Director
Business and Finance

Attachmént
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: . " GROUND LEASE -
‘ SAN PRANCISCO INTERKATTONAL AIRPOKT

THIS IMDENTURE OF 1¥ASE, made and entered into this _/ 2 1 T
day of _Jume , 1973, by and betweéh the CITY AND COUNTY OF
SAN FRANCISCO, a municipal ccfpofation (hereinafter referred to as
"City"), acting by and through its Airports Commission (hereinafter
referred cd‘as “"Commission"), Lessor, and UNITED AIR LINES, INC., &

corporation (hereinafter referred to as Lesseey, Lessee,

WHEREAS, City owns and operates the San Francisco Internaticnal
Airport (hereinafter referred to as the "Airport"), located in the
Couhiy of San Mateo, State of California, the Director of Airports
of said Commission being hereinafter referred to as "Director”; and

WHEREAS, Lessee is engaged in the busineés of air transporta-
tion; and » » ‘

WHEREAS, the City and Lessee mutually desire to enter into this
indenture of lease of a portion of the lands of said Alrport and
certain improveménts thereon under the terms and conditionu herein-
after set forth:

NOW; THEREFORE, it is hereby mutually agreed as follows:

1. EXTENT OF LEASEHOLD

For and in consideration of the rents herein reservad, and the
agreements, covenants and terms to be performed on the»part»of Lessee,
City hereby leases to Lessee, and Lessee hereby hires and t&kes from
City, that land at the Airport described as follows and which is
hereinafter referred to as the 'demised premises":

Those two certain parcels of real property situate in the County
of San Mateo, State of California, and particularly described as
follows:

?§ PARCEL 1

X .
4f?ﬂﬂk‘ﬁg Commencing at the section cornmer common to Sections 27,
E gggo 28, 33 and 34, T.3S., R.5W; MDB & M; thence along the

] b
(? A4 section line common to sections 27 and 34 East 1,679.58
%dﬁ%”g¢ feet; thence North 953.36 feet to a point in the south-
%Qﬁ A westerly property line of property owned by the City and
$§&ﬁ % County of San Francisco at San Francisco International
NS y '
of ¥ g7
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Alrport, said point being the intersection of a line
parallei to and distant 953,36 feet at right angles ,
North from the section line between said sections 27

and 34, which section line bears due east and west,

and a line parallel to and distant 62.50 feet measured

at right angles northeasterly from the centerline of the
original Bayshore Highway as relinquished by the State

of California to the City of South San Francisco by :
instrument dated January 27, 1948, and recorded February
10, 1948, Volume 1450, Official Records of San Mateo
County, at page 190, said point being the true point

of beginning of this description; thence Horth 64°31'44"
East 154,96 feet; thence Zast 682,24 fcet; thence North
66°45'44" East 431,61 feet; thence along the arc of a
circular curve to the right tangent to the preceding
course having a radius of 458.00 feet, a central angle

of 26°34'13" ] and an arc length of 212,39 feet; thence
South 86°40'03" East 110.00 fcet; thence along the arc

of a circular curve to the right, tangsnt to the pre-
ceding course, having a radius of 458,00 feet, central
angle of 23°58'49" and arc length of 191,69 feet; thence
along a line parallel to and 150.00 feet measured at

right angles south of the present northerly property

line of San Francisco International Airport East 987.70
feet; thence along the arc of a circular curve to the
right, tangent to the preceding course, having a radius

of 50.00 feet, a central angle of 82°34'30", and arc
length of 72.06 feet; thence South 7°25'30" East 233.51
feet; thence along the arc of a circular curve to the
right, tangent to the preceding course, having a radius

of 980.00 feet, central angle of 7°25'30", and arc Length
of 127,00 feet to the end of curve; thence Scuth 432.8
feet; thence West 706.47 feet; thence South 23°14'16"

East 430,32 feet; thence South 79°26°'25" East 120.34 feet;
thence South 23°14'16" East 298.96 feet; thence along the
arc of a circular curve to the left, the center of said
curve being South 27°57'25" East 365,00 feet from the end
of the preceding course, said curve having a radius of
365.00 feet, central angle of 85°16'S1", and an arc length
of 543.28 feet; thence South 23°14'16" East 318.66 feet;
thence Scuth 66°45%44" West 1217.53 feet; thence North
62°09'55" West 334.22 feet; thence along a line parallel
to and digtant 30.00 feet northeasterly measured at right
angles from the centerline of the former Bayshore Highway
as deseribed in that deed from Mills Estate, Incorporated,
a corporation, to the State of Califormia, recordad August 8,
1925 in Volume 180 page 149, Qfficial Records of San Mateo
County, North 23°14'16" West 1250.93 feet; thence along the .
arc of a circular curve to the left, said curve being dis-
tant 30.00 feet northeasterly measured radially from the
centerline of said former Bayshore Highway tan%ent to the
. preceding course, having a radius of §0,036,00 eet, a
central angle of 1°49'15" and an arc length of 318,75 feet,
to a point in the section line common to Sections 27 and
34, T.3s, R,5W., MDB & M, thence along said section line
East 35.86 feet; thence along the arc of a circular curve
to the left, said curve being distant radially 62.50 feet
northeasterly from the centerline of said former Ba¥shore
Highway, the center of said curve being South 65°01%'40"
West 10,062,50 feet from the end of the preceding course
and said curve having a radius of 10,062,50 feet, a central
angle of 0°29'56", and an arc length of 87,62 feet; thence
North 25°28'16" West 968.18 feet to the true point of
beginning; containing therein ] 23 acres, more or less,
subject to the following listed recorded rights of way and
easements and any other existing rights of way and easements
thereon; ,



RECORDED RIGHTS OF WAY AND EASEMENTS

Easement for highway purposes (125 feet wide) as granted
by Mills Estate, Inc,, to State of California, dated October
25, 1924 and recorded August 8, 1925 in Book 180 of official
Records of San Mateo County at page 149, Affects that por-
tion of former Bayshore Highway within Section 34, Township
3 South, Range 5 West.

That portion of the former Bayshore Highway lying South
of the North line of Section 34, and Northwesterly of the
Northeasterly extension of the Southeasterly line of San
Bruno Avenue was relinguished to the County of San Mateo,
by Instrument dated January 26, 1948 and recorded February 10,
1948 in Book 1447 of 0fficial Records of San Mateo County
at page 341, and the portiom Southeasterly of San Bruno Avenue
was abandoned by Instrument dated January 26, 1948 and recorded
February 10, 1948 in Book 1450 of Official Records of San Mateo
County at page 193,

. Grant of Right of Way for highway purposes over a strip
of land 125 feet wide, by South San Francisco Land and
Improvement Company, to State of California, dated October
11, 1926 and recorded December 2, 1926 in Book 267 of
Official Records of San Mateo County at page 348.

Affects former Bayshore Highway within Tide land lot 28,
Section 27, Township 3 South, Range 5 West. '

Instrument dated January 27, 1948 and recorded February
10, 1948 in Book 1450 of Official Records of San Mateo County
at page 190, whereby the State of California relinquished to-
City of South San Francisco the above mentioned Right of Way.

Right of Way for road and utility purposes over a strip
of land 60 feet wide near the north line of Sectiom 34,
extending Easterly from the Easterly line of the former Bay-
shore Highway, as granted by the City and County of San
Francisco, a municipal corporatiom, to The United States of
America, the first dated September 23, 1943 and recorded
September 28, 1943 in Book 1097 of Official Records of San
Mateo County at page 9, and the second dated November 8,
1943 and recorded April 11, 1944 in Book 1112 of official
Records of San Mateo County at page 165.

Effect of "Quitclaim Deed' by the United States of
America to City and County of San Francisco dated January
16, 1952 and recorded on May 25, 1954 in Volume 2587,
Official Records of San Mateo County, at page 456.

Covenants, conditions and reservations, as contained in
the Deed from United States of America, acting by and through
War Assets Administration, to City and County of San Francisco,
dated June 13, 1947 and recorded July 15, 1947 in Book 1351
of 0fficial Records of San Mateo County at page 273,

Said Deed provides for a reversion of title upon breach
of conditions therein. :

Affects Northerly portion of the herein desceribed
property lying East of Bayshore Highway.

Reservation in the United States of all fissionable
materials, together with the right to enter upon the lands
and prospect for, mine and remove such materials, in accord-
ance with the requirements of Executive Order No. 9701 of
the President.

Affects Northerly portion of the herein described
property lying East of Bayshore Highway.

Right to locate, use and maintain electric transmission
line and gas mains across the unimproved lands of grantor,
as granted by South San Francisco Land & Improvement Company,
a corporation, to Pacific Gas & Electric Company, 3 corpora-
tion, by Deed dated March 4, 1912 and recorded March 6, 1912
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in Book 206 of Deeds at page 457, Records of San Mateo County,

By Instrument dated April 30, 1925 and recorded February
26, 1926 in Book 197 of Official Records of San Mateo County
at page 467, Pacific Gas and Electric Company quitclaimed to
South San Francisco Land & Improvement Company, all rights
acquired by the first above mentioned Deed, except as to any

.lines then located and in use, the location of which are not
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. established of record,
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Affects Southerly portion of Section 27, Tawnship 3
South, Range 5 West., ¢ o o o
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Right of Way 60 feet in width grapted to.lUnig€d States of
America by Instrument dated Jahuary 16, 1952,'and filed for
record on May 25, 1954 in VOYTGHE 2%?7, Official Records of
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fgf i COMMENCING at the intersection of the centerlines of

the Bayshore Freeway and San Bruno Avenue, which point of.
intersection is California Highway Commission Station "F"
Line 325+29,.,23 P,0.T. and California Highway Commission

' Station 'S" Line 17+40,80 P.0.T., Route 68, Section F,

District IV, as shown on Sheet 8 of 62 sheets entitled
"Plan and Profile of State Highway in San Mateo County,
between Colma Creek in South San Francisco and Broadway

in Burlingame'; thence along said centerline of San Bruno
Avenue North 65°42'14" East 953.24 feet to a point on the
easterly right of way line of the Bayshore Freeway, said
point being distant along said right of way line South
24°17'46" East 52 feet from a California Highway Commission
concrete monument; thence continuing along said centerline
of San Bruno Avenue North 65°42'14" East %95.80 feet; ’
thence North 24°17'46" West 45,00 feet to the true point
of beginning of this description; thence Noxth 24°17'46"
West iS.OO'feet; thence South 65°42'14" West 127.00 feet;
thence along a curve to the right, tangent to the preceding
course, radius 35,00 feet, central angle of 90°, an arc
distance of 54.98 feet; thence North 24°17'46" West 1175.95
feet; thence North 25°28'16" West 561.61 feet; thence North
64°31"44" East 330.01 feet to a point on the southwesterly
right of way line of the original Bayshore Highway, the
portion of said right of way within Tide Land Lot No, 28,
Section 27, T,35., R.5W., MDB & M, being described in that
deed from South San Francisco Land and Improvement Company
to the State of California dated October 11, 1926 and
recorded December 2, 1926 in Book 267, Official Records

of San Mateo County, at page 348, and that portiom of

gaid right of way within Section 34 northeasterly of

San Bruno Avenue being as described in that Easement

from Mills Estate, Inc., to State of California dated
October 23, 1924 and recorded August 8, 1925 im Book 180,
Official Records of San Mateo County, at page 149; thence
along said right of way line South 25°28'16" East 968.18
feet; thence continuing southeasterly along said right of -
way line on a curve to the right, tangent to the preceding
course, radius 9,937.50 feet, central angle of 2°14', an
arc distance of 387.35 feet; thence continuing along said
right of way line South 23°14'16" East 468.98' to a Point
which is distant 45.00 feet and bears North 24°17'46" West
from the center line of San Bruno Avenue; thence south-
westerly parallel to and 45.00 feet from said centerline
of San Bruno Avenue South 65°42'14" West 168.00 feet to
said true point of beginning, containing 13,79 acres morxe

r less; - Qe 0.8F biress = (on . 8O- 0064 “'}% Yo = 8.9 aecrea

Reserving to City therefrom a ten-foot strip of land
for utility purposes, containing an area of 0.21 acres,
more or less, as shown on Airports Commission Drawing

" No. CA-13799,
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together with all buildings, structures, and improvements thereon

of whatsoever kind or nature, all of which lands and improvements
are referred to herein as the “demised preﬁises“ énd are identified
by Airport Drawing No. CA-13799, dated August 28, 1972, Revision 2
thereof, dated November 9, 1972, attached hereto marked Exhibit "A"
and made a part hereof, for the exclusive use of Lessee, but subject
to the reservations set forth herein, together with rights of way
incidental, appurtenant or related to the use and enjoyment of said
demised premises, which rights of way Lessee shall have the right

to use and enjoy as hereinafter provided, all of which are to be )
used for any and all purposes in any way connected with, related

or incidental to Lessee's present or future air transportation
operations,énd activities, including without limiting the gener-
alities hereof, at Lessee's election, the construction and operation
of aircraft maintenance hangar, test and storage facilities; ther‘
operation of management, administration, accounting, computer and
supervisory offices and facilities; parking, turning, taxiing,
loading, unloading (with the words '"loading" and "unloéding" modified
hereinafter), maintaining, servicing, fueling, conditioning, over-
hauling, repairing, assembling, fabricating, modifyihg, constructing,
hbusing, ﬁashing, storing, air conditioning, leasing; sale, and
'testing of aireraft and related equipment, mechanisms, devices,
appliances, supplies, parts and accessories of all kinds, including
mobile ground vehicles and other ground equipment used 6: useful in
Lessee's air transport business; the receiving, storing, loading,
unloading and delivery of personal property, cargo ahd‘mail; tﬁéAr
maintenance, condu;t and operation of facilities for feeding
employees and guests of Lessee, including the operation of vending
machines for dispensing food, bevefages or cigaretﬁes on the demised
premises; the operatién of facilities for the preparation or proc-
essing of in-flight meals for Lessee's and United States government
passengers; the training of flight and ground personnel and students;
vehicular parking for Lessee and its officers, employees, agents,
passengers, guests, business visitors, suppiiers of material and
furnishers of Se;vice; installing and maintaining turbine fuel gaso-

line, oil or other fuel storage facilities and pipe lines oxr other
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facilities to or from said storage facilities to any other area 6n
the herein demised premises for the purpose of receiving and dis-
‘ tributing said turbine fuel, gasoline, oil or other fuels; and the
‘providing of maintenance and other services to others. The pro-
visions of this section shalllnot be construed to authorize Lessee
to conduct a separate business or businesses at the Airport but
' Shail relate only to Lesseefs air transportatién operations and
activities and uses and purposes in connection therewith or inéi-
dental or related thereto; provided, however, Lessee shall not be
considered to be conducting such a separate business in those
. instances where Lessee utilizes, other than on a continuing long-
term basis, improvementé or equipment erected or installed on said
demised premises by Lessee for the purposes of Lessee's air trans-
portation operations to perform services for others to the extent
said improvements or equipment are not requiréd for Lessee's own
operations. The provisions of this section authorizing loading or
unloading do not permit Lessee to load or unload fare-paying pas-
sengeré,_revenﬁe mail or carge on the demised premises, except in
thg event of emergency; and except further that in the éase of
loading:and unloading of revenue cargo and mall Lessee may do so
on the demised pre;ises when necessary to its operationm due to
inadequacy of other faﬁilities on the Airport or when airczaft on
which revenue cargo or mail is to be loaded or unloaded are on.the
demised premises for pﬁrposes other than loading or wnloading
revenue cargo or méil. In nonemergency situatiohs Directqr.méy
in writing, and conditionally, comsent in advancé to such loﬁding
‘or unloading on the demised premises. Lessee shall not conduct
its regular handling, loading and unloading of revenue cargo or
mail, or conduct a revenue cargo or mail facility on the demised
. premises, . .

Exclusiveness of use shall apply only to the demiséd premises
and shall be subject to the provisioﬁs of Section 8 hereinafter.
‘Subject to payment of the sums required by the schedule of landing
fees, rates and ﬁharges now in effect of as hereafter established,
revised, altered or amended, or as may be required by épplicable

contracts in effect between City and Lessee, and subject to the
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‘Rules and Regulationg promulgated fér said‘Airport now in effect
or as hereafter established or revised, Lessee shall have the right
of access to and use of facilities at the Airport designed for common
uée,'such és landing area, apronms, taxiways, flood light, landing
lights, beacons, signals, radio aids, tower communication, public
address system, and other common use facilities supplied by City
for convenience and accommodation in operation, landings and takeoff
of aircraft., The rights herein extended to Lessee shall be iﬁclusivea
of the rights to land, takeoff, tow, load or unload aircraft.
Except as otherwise provided herein, and if Lessee is not im
default of tﬁe terms of this lease, Lessee shall have the use of

and enjoy the quiet and peaceful possession of the demised premises.

2, TERM

The original term of this lease shall commence July 1, 1973,
and shall continue thereafter to and including the twentieth (20th)
anniversary of such date unless terminated as provided herein; and,
in addition to the original term, Lessee is hereby granted two (2)
congsecutive options to extend said ferm, each option being to extend
the original term for a period of ten (10) years subject to the terms
and conditions herein provided. Lessee, in exercising said option
or options, shall notify Commission thereof in writing not later
‘than ninety (90) days prior to the termination of said original
term; or prior to the termination of any subsequent extension
period, as the case may be. This Indenturé of Lease shall become
effective only upon the condition that it and the Landing Fees
Agreement between City and Lessee (thereiﬁ called Airline) shall
have recelved ail neceésary approvals prior to July 1, 1973, so that
the terms thereof shall commence July 1, 1973; in the absence of
such approvals this Indenture of Lease and all of its provisions

shall be null and void.

3. RENTAL
Lessee hereby covenants and agrees to pay to City as annual
rental for the use of the demised premises, including said inci-
dental, appurtenant and related rights of way:
(a) For each year of the period commencing-on‘the afore-

“said commencement date and ending on the day immediately preceding
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the tenth (10th) anniversary of said commencement date, the sum of
Five Hundred Sixty~-Omne Thousand Two Hundred and Thirty-Seven Dollars
($561,237,00) béiﬁg at the rate of Four Thousand Three Hundred and
Fifty Dollars ($4,350.00) per écre per anﬁum. '

(b) For each year of the next temn (10) years cbmmencing
on the tenth (IOtE)'anniversary.of said commencement date, the
ground rental as fixed and determined by Commission,‘acting upon
the recommendation of City's Directbr of Property, following a
reappraisal of the demised land only, which rental shall be reason-
able; prior to making such recommendation to. the Commission, said
Direcﬁor of Property shall meet with Lessee to consider any data
Lessee may wish to submit to him and to disclose all factors fbfming
the basis of his recommendation, Said reappraisal shall consider
511 elements of value affecting fair market value including, but
not limited to, such factors as: possessory interest and real '
property taxes, land use restrictions of the Airport Méster Plan,
structure héight and placement limitations imposed by Federal
Aviation Administration and Civil Aeronautics Board regulatiqns.

(c) For each year of the next ten (10) years, commencing
on the twentieth (20th) anniversary of said commencement date, the
. sum mutually agreed by Commission and Lessee, and Commissicn cove-
nants and agrees to negotiate with Lessee as to the annual reason-
able land rental only, and Commission, by resolution, shall extend
the original term as extended for a period of ten (10) years, subject
to said agreed rental, -

(d) For each year of the next ten (10) years, commencing
on the thirtieth (30th) annivgrsary of said commencement date (in
the event that Lessee shall have exercised its first aforesaid
option), the sum mutually agreed by Commission and Leésee, and
Commission hereby covenants and agrees to negotiate with Lessee
as to the annﬁal reasonable land rental only, and Commission, by
resolution, shall extend the original term as extended to the date
immediately preceding the fortieth (40th) anniversary of the afore-
said comﬁencement date, subject té said agreed rental,

{(e) 1In establishing rental for a particular ten-year

period pursuant to paragraphs (b), (c) and (d) above, the City
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and Lessee agree that such rental shall be established for use of
the demised lands only and that any valuation that may arise from
any buildings, structures or improvements or any alterations, modi-
fications or enlargements thereof placed by Lessee on said lands
heretofoie or hereafter shall be excluded. -

l Said annual rentals shall be paid to City in equal monthly
installments, in advance, on the first day of each month, Install-
ments for a fraction of a month shall be prorated. Said install-
ments éhall be in lawful money of the United States of America,
free from all claims, demands, setdffs or counterclaims of any

kind against City.

- &4, OTHER LEASES, ETC.., NOT AFFECTED

If the parties hereto have heretofore entered into any other
lease, license, permit or agreement covering premises or facilities
at the Adirport, or for the use of the Airport, this ieése, and the
‘terms, coﬁditions, provisions or covenants hereof, shall apply only
to and in respect of the Airport lands and improvements herein par-
ticularly described and herein referred to as the demised premises,
and neither this lease nor any of the terms, conditions; provisions
or covenants hereof, shall in any way or in any respect change,
amend, modify, alter, enlarge, impai: or prejudice ény Af the
rights, privileges, duties or obligations of either of the parties
hereto, under or by reason. of aﬁy other said lease, permit, license
or other agreement between .said parties. ihe provisions of this
section shall be without prejudice to any claim or contention
either of the parties heréto make, or may hereafter make, with
respect to the legality or validity of any provision in any other
lease, permit, license or other agreement existing between the

parties,

5. UTILITIES »
During the te;ﬁ of this lease unless terminated earlier as
provided in this lease, Lessee shall have the right to obtain, and
City shall furnish service from City's water, sewage, storm water
drainage and electric power facilities, adequate to meet Lessee's

requirements as indicated by Airport Drawing No. CA-13800, dated
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August'28, 1972 attached hereto marked Exhibit "B" and made a part
hereof, but Lessee shall acquire no title thereto. Lessee shall
have the right to request and receive telephone and communications
services and illuminating or industrialigas service, subject to the
customary rules and regulations -of these utility companies, from
the utility companies furnishing such services, whether the com-
panies deliver such services directly through their own conduits

or pipes or through conduits or pipes owned by City. -Lessee agrees
to pay all charges legally established for said utility and.faéility
serviéest | ' h h

— .éify, at its own cost and expense, agrees to bring adequate

connections for said utilities and facilities to those points indi-
cated on Exhibit "B" attached hereto and made a part hereof. Any
extension of said utilities and facilities from said connections to
or within said demised premises, made by Lessee for the sole use of
Lessee, shall be made at the cost and expense of Lessee, who shall
have the right of access to said points indicated on Exhibit ''B"
from the demised premises; provided, that dity reserves the right
to relocate any or all of said coﬁnections, at its own expense, in:
which event City will replace any and all of Lessee's utility or
facility lines or ducts with not less ﬁhan comparable material or
'supplies at City's expense, between nery located connections and
Lessee's then existing utilities, and, iﬁ such event, Lessee's right
of access to the point or points involved and as shown on Exhibit “B"
shall terminate, and Lessee shall then have the right of access to
such newly located connections from the demised premises. Lessee
shall maintain, repair, or replace, if necessary, at its own cost
and expense, all such utilities and facilitiés‘on the demised prem-
ises and therefrom.to-said connections. Lessee shall not cross-
connect water supﬁlies from sources other than City's supply pipes.
City shall not be liable to LeSSee for failure of ény said utility
to render service, or from temporary suspension of said utility

or other services hereinabove enumerated, City shall have the
right at all times, without unreaSonébly or unduly interfering
with Lessee's use of the demised premises, utilities or facilities,

to enter upon the demised premises and install, construct, maintain,

10



‘_-: .Voperate and remove water pipes, drainage pipes, electric power

‘! supply lines, telephone and communication conduits, sewerage lines,
‘and any other utility or facility necessary or convenient for gen-
eral Airport uses, and for the purpose of coordination, whether
~directly related to uses by Lessee or otherwise. Iﬁ any such
operation, City will not unnecessarily interrupt services to Lessee
and the demised preﬁises shall, in every such instanée, be restored

to the immediate prior condition at City's expense in the event of

any excavation upon said demised premises for any of said purposes.

6. SEWERS AND DRAINS

Drains or other facilities provided by Lessee for the purpose
of disposing of storm or other waters shall in no case be connected
to sanitary sewers unless therquality and volume of such waters to
be processed through the Airport Sanitary Treatment Plant-shall be
acceptable to the Director. In the event that Lessee's facilities
(either .storm or sanitary) are below an elevation that Wiil permit
gravity flow into facilities provided by City, then Lessee shall
provide and maintain such pumping facilities as may be necessary
to deliver storm water or sanitary sewage to the proper drainage
system facilities or sanitary sewers provided by City for the dis-
pqsal‘ofrsame. ' '

Lessee, alone or in conjunction with others,‘and subject to
the approval of the Commiésion, shall provide and at all times
maintain, at its own expense, adequate separators, filters, tanks,
or other mechanical or chemical devices to prevent the flow from
the demised premise$ into Citj7stormwater dréinage énd éewér systems
or conduits, of any petroleum;ichemical,.mineral or other delete-
rious matter or substances, which would cause hazards or unlawful
‘cdntamination of the San Francisco Bay waters into which said
systems flo&, or which might interfere with the flow in said
systems, In the event City determines that the above mentioned
devices have not so prevented the flow of such matter and sub-~
stances, then, on the written request of Director, Lessee shall
install tanks or other devices on the demised premises to receive
such substances and matter and cause them to be removed from the

Airport,

11
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Lessee and City agree to cooperate with and assist each other
in efforts to comply with all laws, rules, regulations and require-
ments of the Federal Government, the State of California and San
Mateo County, particularly of the San Francisco Bay Regional Water
Pollution Control Board or its equivalent successor, and in this
connéction Lessee agrees to render such reports concerning the
accumulation and disposition of its industrial wastes as may be

required by Director.

7. ROADS AND TAXIWAYS

Lessee shall have LeaSQnably convenlent access to and from
Airport tax1ways and runways to and from the demised premises at
the existing access points and such others as the Director may
designate in writing. Lessee shall have access to the demised
premises from the Airport service roads (which City'agrees to
maintain to Airport standards). at 311 existing access points and
such future location or locations as mutually agreed between Lessee

and Director.

8. INGRESS AND EGRESS

Lessee and its officers, employees, agents, passengers, guests,
business visitors, suppliers of material and furnishers of service
shall have the full right of ingress and egress to and from the ’
demised premises for all uses of thé demised premises, subject only
to such reasonable rules and regulations now or hereafter established
by City respecting such use and without the imposition of any ghérges
by City against Lessee or its said suppliers and furnishers for.the
privilege of purchasiﬁg, selling, using, handling, or delivering
such property or services or transporting same to, from or on the
demised premisés; provided, however, that City may impose a charge
upon Lessee's suppliers or furnishers of sefvice in an amount suf-
ficient to compensate City for the costs incurred by City in the
_ reasonable regulation by City of such suppliers or furnishers of
" service in the exercise by them of the foregoing right of ingress
and egress, and, further, that such right of ingress‘and>egréss
shall not alter or affect whatever contractual arrangemeﬁts which
may now or hereafter exist between City and Lessee's suppliers or

furnishers of in-flight food service,

12



9 RIGHTS OF WAY

Without the imposition of any charge therefor, Lessee shall
" have the use aﬁd enjoyment of suitableArights of way over lands
within the Airport not otherwise available hereunder'to‘Lessee,
between the demised premises and any other premises at the Airport
which Lessee now has or may hereafter have the rigﬁt to use and
enjoy under any other leése, permit, license or other agreement
with City, at locations and in a manner first to be approved in
writing by Commission, for the purpose of enabling Lessee to install
and maintain conduits, ducts, pipes and wires, and incidental acces-
sories, equipment and devices which are or may be necessary or con-
venient thereto in connection with Lessee's communications, control,
telephone, teletype, interphone, pneumétic tube, power, steam,
drainage, sewage, water supply, illuminating and industtiéi gas
supply, fuel (inéluding turbine fuel and gasoline) pipe linés? oxr
in connection with other similar facilities and supplles. Said
rights of way for fuel (including gasoline) pipe 1ines shall include
but shall not be limited to rights of way between the demised
premises for the exclusive use of Lessee and any other premises at
the Airport which Lessee now has or may hereafter have the right
to use and enjoy under any»other lease, permit, license or other
agreement, and also:between the demised premises and any other
premises or place at the Airport which may be the source of Lessee's

fuel supply or the place of delivery or storage of said fuel.

10, CONSTRUCTION BY LESSEE

Subject to the conditions herein set forth, Lessee shall have
‘the right, at its-own cost and expense, and without any rental’
credit from City, from time to time, to place, cohstruct or erect
on said demised premises, any buildings, struétu;es or imérovements
which it may consider necessary or useful in connection with or
related to air transportation operations and activities permitted
to be carried on under the terms of this lease, and to alter,
modify or enlarge any buildings, structures or improvements now
or hereafter located on said premises. Lessee shall comply with

all federal,‘state and county codes, laws, regulations, ordinances
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and rules which may apply to the use of said buildings and improve-
ments. All construction shall meet the applicable rgquiremeﬁts of
the latest amended edition of the Uniform Design Standa;ds and
Regulations Governing Tenant Construction Improvements at San
Francisco Infernational Airport, adopted by the Commission, and

all constructioﬁ shall be subject to iﬁspection and approval by
City, which approval shall not be withheld unreasonably. Major _
power lines and telephone lines constructed by Lessee on the demised
premised shall be placed underground. Before commencing the con-
struction of anyvnew building or structure, or any alterations
{except alte:ations deemed minor by Director who may approve same
in writing), ﬁodifications or enlargements, Lessee shall submit
plans and specifications therefor to Commission through Director,
and Commission shall within thirty (30) days thereafter either
approve, disapprove or require such modifications as may be neces-
sary fo meet City's architectural and structural requirements,
provided that approval shall not be unreasonably withheld, Said
plans, as approved by Commission, shall also be subject to approval
by City's Art Commission., Upon the completion of any éuch altera-
tions, modifications or enlérgements, or such new construction,
Lessee shalllfurnish City, through Director, with two (2) complete
sets of detailed plans and specifications of the work as completed,
City agrees that such plans and specifications shall not be made
available to any third party except as required by law, without

the consent of Lessee. In the event of construction or alteration,
Lessee shall notify City thereof in writing ten (10) days in advance
thereof and City shall have the right to enter and post and maintain
notices of nonresponsibility upon the demised premises. All-per-
manent buildings, structures and improvements hereafter constructed
or placed upon. the demised premises and ali alterations, modifica-
tions and enlargements thereof and improvements therein, shall not
be deémed trade fixtures, but shall become part of the demised
premises with fitle there€0'vesting in City at the expiration of
sooner termination of this lease subject, however,.to Lessee's
right of exclusive possession, use and oécupancy during the term

of this lease in accordance with the terms and conditions hereof,
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Tegsee shall have the right at any time to demolisﬁ and remove,
in whole or in part, any of said buildings or structures which
are of a temporary character. Lessee shall have no right to remove
a building or structure of a permanent character without the
written consent of Commission, which may, in the discretion of
Commission, be conditioned upon the obligation of Lessee to re-
place the same by a building or structure approved by Commission.
For the pﬁr?ose of the foregoing, a temporary building or struc-
ture is herein defined to mean a building or structure which, at
the time it is constructed or erected, is intended to temporarily
serve its purpose for a period not exceeding ten (10) years or as
may be otherwise agreed by Lessee and City. All other types of
buildings 'or structures shall be deemed permanent in character.

' Lessee shall have the right to install underground storage tanks
on the demised premises and it is agreed that said storage tanks
shall comstitute removable property of Lessee under Section 12 of
'this lease and that Lessee shall have tﬁe right to remove said’
tanks at any time, provided that upon such removal Lessee shall
repair at its own expense any damage resulting to Cify therefrom
and, provided furthér, that Lessee agrees onlthe last day of said.
term, Or Ssooner terminétion of this lease, to £fill any holes and

to remove any improvements caused by the removal of said tamks.

11. FIRE INSURANCE

Lessee shall be under no obligation to insure any temporary
buildings or structures (as same ére defined_in‘Section 10 hereof)
during the term of this lease against fire of any other casualty,
and in the event that any of said temporary buildings or structures
should be damaged or destroyed by fire or qther.casualty (irre-
spectiye of whether the same are or are not covered by insurance
carried by Lessee), Lessee shall have no obligation whatever to
City to repair or replace aﬁy of sald temporary buildings or
structureé.

With respect to all permanent buildings, structures or othef
improvements heretofore erected by Lessee on said demised premises
and upon commencement of the construction of any structures oY
buildings on the demised premises considered herein to be permanent,

and thereafter throughout the existence of this lease, Lessee, at
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its sole cost, shall keep and maintain fire insurance accompanied
by the extended coverage endorsement now custémarily‘issued by fire
insurance companies in San Francisco, for the full replacement value
with ninety percent (90%)-average clause upon all such structures
and buildings (excluding any aircraft docks or removable property
and except as described inFSection 12 hereof)‘and shell name City
and Lessee as the insufeds as their interests may appear. Said
insurance shall be issued by an insurance company or companies
meeting with the written approval of City's Controller and in legal
form as approved by the City Attorney, Said insurénce company or
companies shall have a policyholders' surplus of at least ten times
the amount of liability afforded under the folicy or policies. A
true copy or certificate of such insurance policy or policies shall
be furnished upon issuance to Director and thereafter, on an annual
basis, certificates of said insurancé shall be furnished to Director,
which certificates shall be subject to the aforesaid approvals.

Said policy or policies shali étipulate that no other insuraﬁce
effected by City will be called on to contribute to a loss covgred
hereundef. City agrees to endeavor to give prbmptly to any encum-
brancer under this lease written notice of any substantial damage
or destruction of the buildings on the demised premises but City
shall not be liable for its failure to give such notice.

In lieu of insurance as above required? Lessee may provide
equal protection under a self-insurance plan of Lessee subject: to
prior written consent.of.Commission. .

Should any of said pefmanent structures or buildings be damaged
or déstroyed by fire, or oﬁher risks under said extended coverage
endorsement, it is understood that all sums recoverable under said
insurance will be paid te City, and City covenants that all sums
paid to and received by it gnder'said policy, including ahy losses
attributable to Lessee's interest, shall be used promptiy by it for
the repair or reconstruction of said buildings or structures, to
Lessee's reasonable specifications, or for such other purpose
mutually agreed by Commission and Lessee. Neither City nor Lessee
shall be under any obligation with respect to fepair or recon-

struction except to the extent of the application by City of the
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insurance proceeds to repair and‘reconstruction as herein provided.

. Any renewal of said policy or policies shall be subject to the
terms hereof. The insuring company shall deliver thirty (30) days'
written notice to City prior to any termination or material change

of said policy or policies,

12. REMOVARLE PROPERTY AND EQUIPMENT

At any time during the period the within lease is in effect
and no later than the expiration of the term hereof, if Lessee is
not then in default hereunder, Leséee shall have the right to remove
any or all trade fixtures of every kind and nature whatsoever which
Lessee theretofore has placed or installed upon the demised premises.
it is hereby expressly understood and agreed that any and all machin-
ery, toois, devices, appliances, furniture, furnishings, equipment’
and supplies of every kind aﬁd nature, theretofore so placed or

installed by lLessee in or on any of said demised premiées, shall,

‘as between City and Lessee, be deemed to be and remain the trade

fixtures of Léésee, notwithstanding the same are or may be attached,
affixed or annexed to the land or the floors, ceilings or any.other
parts of any buildings or structures on said demised premises.
Lessee shall have the right to remove the szme, provided that upoﬁ

said removal Lessee shall repair, at its own expense, any damage

resulting therefrom.

13, REGULATIONS OF CITY

‘The occupéncy and use by Lessee of the demised premises and

" the rights herein coﬁferred.upon Lessee shall . be subject to such

reasonable rules and regulations not inconsistent with the pro-
visions of this lease, as are now or may hereafter be prescribed

by City.

14. 1ESSEE'S ASSOCIATED AND AFFILIATED COMPANTES

Subject to the provisions of Section_l Hereof, Lessee may
permit its associated or affiliated companies to use all or any
part of the demised premises, rights ofvway, facilities, rights,
licenses and privileges granted to Lessee hereunder for and in
connection with and incidental to the operation of aircraft to the

same extent and upon the same terms and conditions as set forth
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Affiliated company shall mean a corporation or company engaged

in this lease.

in the air transportatiqn or related business in which Lessee shall
hold a substantial financial or operating inﬁerest. Associated
company shall mean a corporation or company ehgagéd in foreign

‘6r overseas air commerce or transportation with which Lessee, or

an affiliated company of Lessee, shall have any agreement for pro-

viding services thereto.

15, ASSIGNMENT, SUBLETTING AND HYPOTHECATION

Except as otherwise provided in this section, Lessee shall not
assign this lease or any of its rights hereunder without the prior
written consent of Commission. éuch congent shall not be withheld
unreasonably. .

Lessee may, without the necessity of obtaining any consent
from Comnission, transfer this lease to any entity succeeding to
all or'substantially all of Lessee's assets by sale, merger; con-
solidation or reorganization, and in the event of such szle, merger,
consolidation or reorganization, the resulﬁing entity shall assume
- and be bound by all of the terms and conditions of this lease.

Lessee shall have the.right, without the necessity of obtaining

any consent from Commission, to encumber the leasehold estate created
herein by mortgage, pledge, deed of trust, or other instrument, with
a lender or lending institution, and shaill have the right to assign
or transfer Lessee's interest in any improvements constructed u@on
the demised premises by Lessee during the term of this or any prioxr
indentures of. lease described in Section 37 hereof to cne or more
persons or entities, for the purpose of financing such construction
of improvements including any betterments or additions theretg.
Such 1enderé, lending institutioné, assignees and transferees of
title are herein referred to as 'encumbrancer" and the various
instruments evidencing the'rights of such encumbrancer(s) with
respect to such leasehold estate and such improvementé are hefein
called "security instrument(s)", Lessee shall promptly provide.
Director with a certified copy of any security instrument.

Any such encumbrancer may deliver notice to Director of the

existence of its security instruments and of its name and post
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office address. If such a notice be delivered to City, City will
not exercise any right to terminate this lease unless City first
mails to such encumbrancer, reasonable written notice of its
intention so to do.

Such encumbrancers or any. of them may make any payment or
perform any act required under this iease to be made or perfofmed
bf Lessee with the same effect as if made or performed by Lessee
and no entry by any of such encumbrancers upon the demised premises
for such purpose shall by that fact alone constitute or be deemed
to be a default hereunder,

Such encumbrancers, their successors and assigns shall have
the right to succeed to the leasehold estate created herein and to
Lessee's interest in any iﬁprovements upon the demised premises
under the exercise of the power of foreclosure or otherwise as
permitted under the terms of encumbrancers' security.instrument,
without the necessity of obtaining Commission's written égnsent;
provided, however; that any such encumbrancers, successors and
assigns shall be bound by all the terms,.covenants and conditions
of this lease.

It is understood and agreed by Lessee that any consent to
assignment given herein by City shall not release Lessee from its
obligations’to comply with all of the terms, covenants, agreements
and conditions of this lease.

Notwithstanding anything to the contrary in this lease con-
tained, Lessee may assign this lease as provided for in this sec-
tion oniy if at the time of such assignment no.default is existing
or continuing in the performance of any of the terms, covenants,
conditions, limitations or égreements on thé part of Lessee to be
performed.

Lessee shall not sublet the demised premiseé in part or in
whole without the prior written consent of City. City may consent
tova subletting of a part or all Qf the demised premises, in its
absolute discretion, provided that such sublease shall be for an
Airport purpose determined by Commission to be satisfactory for
- said Airport, and upon such terms and conditions firsﬁ.approved
in writing by Commission. Such consent méy be conditional in

other respects ineluding the approval of rent.
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16. CANCELLATICN BY CITY

- If default be made by Lesse; in any of ﬁhe terms, conditions,
agreements and covenants herein coﬁtaimed and to be perfofﬁed éy
Lessee and Lessee shall continue in such default for a period of
ninety'(90) days after notice in writing from Comﬁission of such
default and specifying the same, then it shall be lawful for City,
through Commission, to enter upon the demised premises and take
exclusive.possession of the same; provided, however, that if default
should be Lessee's féilure to pay rental due hereunder, said period
shall be sixty (60) days, rather than ninety (90) days, and provided
further that if the default (except for failure to pay rent) is of
such nature that it camnot be cured within the said ninety (90) days
above specified, Lessee shall be allowéd such additional time as ‘
Commission may deem necessary to cure the same, and Lessee shall
act with diligence. The exercise of the remedy_prbvided in this
section shall be cumulative and shall in nowise affect any other
remedy available td City. In the event that City exercises the
right to relet the demised premises, such reletting may be for any
period of time and City shall be entitled to damages, if any, as

the same accrue.

17. .CANCELLATION BY IESSEE

Lessee may cancel this lease and terminate.iﬁs_obligation
hereunder at any time, either prior to or subsequent to the com-
mencement of the term hereby granted, upon or after the happening
- of any one of the following events: -

(1) The failure or refusal of the Federal Aviation
Administration, Civil Aeronautics Board, or othei govenmental
agency having jurisdiction over the operations of Lessee, to grant
or permit Lessee, for a period of ninety (90) days, the right to
regularly operate into and from said Airport on acéount of the
condition, maintenance or inadequacy of said Airport or any aid
or facility maintained or provided by City;

(2) The inability of Lessee to use the demised premises
and facilities for a period longer than ninety (90) days due to

any order, rule or regulation of any approﬁriate governmental
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agency having jurisdiction over the operations of Lessee on account
of the condition, maintenance or inadequacy of said Airport or any .
Aaid'or facility maintained or provided or required to be maintained
or provided by City;

(3) The breach by City of, or its failure to perform,
any of the covenants or agreements herein contained, and the failure
of City to commence thé femedy of such breach for a period of ninety
(90) days after receipt of a written notice of the existence of such
breach; |

(4) The Federal Aviation Administration, Civil Aeronautics
Board, or other governmental agency having jurisdiction, suspending
for more than ninety (90) days, or revoking the right of Lessee to
operate as a domestic or international direct air carrier to or from
the Airpo;t.-

The exercise of the remedy provided in‘this‘éection shall;be

cumulative and shall in nowise affect any other remedy available

to Lessee,

18. NO WAIVER OF SUBSEQUENT BREACHES OR DEFAULTS

The failure of City or Lessee to insist upon a strict perform-
ance of any of the terms, conditions and covenants herein shall not
be deemed a waiver of any subsequent breach or default in the terms,

conditions and covenants herein contained.

19, INSPECTION BY CITY

City may enter upon the demised premises at any reasonable
time for any purpose necessary, incidental to or connected with
the performance of Lessee's obligations hereunder, or in the exer-

cise of governmental functions, or in the event of any emergency.

20, TAXES

Lessee shall pay and discharge all lawful kaxes and assess-
ments which, during the term hereof, may become a lien upon or
which may be levied by the state, county or any other tax-levying
body upon any taxable iﬁterest of Lessee acquired in this. lease,
and upon any taxable possessory intérest which Lessee may have in

or to the premises or facilities hereby leased, and upon all
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improvements erected by Lessee both prior to and under this lease
oﬁ the demised premises. If Lessee has paid any such tax or assess-
ment under protest, Lessee may contest the legality thereof.

Lessee agrees further that in the event the amount of the
annual real property tages last paid or payable by City upon the
demised premises shall be increased at any time during the term or
extensiqn.of this léase, for any reason ﬁhatéoever, Lessee shall
pay annually and promptly for the remainder of said term or exten-
sions, the amount of such increases to City, at the office of
Director. Lessee's obligation to make any such payment shall be
subject to its receipt from City of an invoice therefor accompanled
by supportlng information in reasonable detail setting forth the
manner in wh1ch such increase payable by Lessee was computed by
City. At Lessee's request and expense City shall contest any such

increase upon all reasonable grounds available,

21, BANKRUPTCY OR REORGANIZATION PROCEEDINGS

In the event Lessee shall file a vdluntary petition in bank-
fupfcy, or that proceedings in.bankruptcy—shall be instituted
against Lessee and Lessee is thereafter adjudicated bankrupt pur-
suant to such proceedings, or that the court shall take juris-
diction of Lessee and its assets pursuant to proceedings brought
under the provisions of .any Federa1 Reorganization Act, or that a
receiver of Lessee's assets shall be aépointed and not be removed
within ninety (90) days from the date of appointment; or in the
event'that Lessee executes an assignment for the benefit of its
creditors, City shall have the right to terminate this lease forth-
with, If City exercises said right to terminate, such termination
shall, in such instance, be deemed to occur upon the happening of
any of said events, and from thenceforth Lessee shall have no rights
in or to the demised premises or to any of the privileges herein

conferred.

22, INDEMNITY
Lessee agrees to indemnify and hold harmless City, Commission
and its members, and all of the officers, agents and employees of

either, from and against all liébility for injuries to or deaths
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of persons or éamage‘to property proximately caused by Lessee's
negligence, acts or omissions arising out of its use of, occupancy
of, or operations on or about-the demised premises; prcvided,’
however, that this covenant shall not extend to liabilities proxi?
matély caused by any negligence; acts or omissions on the part of
City, Commission and its members, or the officers; agents and
employees of either, or by tenmants. Each party hereto shall give
to the other prompt and timély ﬁritten notice of any claim made or
suit imnstituted coming to its knowledge which in any way, directly
or indirectly, contingently or otherwise, affects or might affect
either, and each shall have the right to participate in the defense

of the same to the extent of its own interest.

23. FAITHFUL PERFORVANCE BOND

Prior to this‘lease becoming effective, Lessee shall deliver
to Director a faithful performance bond, certificate of deposit or
other negotiable instrument in the sum of two menths' rent which
meets with the written approvai of said Controller and in form
approved by said City Attorney, which bond or other negotiable
instrument guarantees to City full and complete performance of
all of the terms, conditions and covenants herein to be performed
on the part of Lessee, including the payment of rental, Said bond
or other negotiable instrument shall be maintained at the cost of
Lessee throughout the existence of this lease and shall be renewed
annually. 1In the event Lessee is the lessee of City at the Airport
of lands other than those herein demised, and under the terms of
-éuch other lease has provided City a faithful performance bond,
Lessee may provide City, in iieu of the new aforesaid bond, with
a rider or endorsement on said other bond extending the coverage
thereof in the amount and for the purposes and subject to the
requirements set forth herein, Rgnewals of said bond shall be
subject to the terms hereof. Said surety shall give Director
thirty (30) days prior written notice of cancellation or material

change of said bond.

24, PUBLIC LIABILITY AND PROPERTY DAMAGE INSURANCE

Throughout the term of this lease and any extensions thereof,

Lessee, at its own cost and expense, shall maintain an insurance
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policy or policies issued by an insurance company or companies
satisfactory to said Controller and in form approved By said City
.Attorney. Said insurance company or companieé shall have a policy-
‘holders' surplus of at least ten times the amount of liability
afforded under said poliey. Said policy or policies shall affoxd
‘liability insurance covering the operations of Lessee on or use of
the demised premises, and on or about the Airport. Said policy ox
policies shall be expénded to include automobile and contractual
liability assumed under this lease with respect to bodily injuries,
personal injuries aﬁd property damage., Said policy or policies
shall include City, Commission; and all of their officers, employees
and agents, their successors and assigns, as named insureds, subject
to the contractual 1iability clause as aforesaid, shall contain a
standard cross~lia§ility provision, and shall stipulate that no
other insurance effected by City will be called upon to contribute
to a loss covered hereunder. Said policy or policies shall cover
loss or 1iabilitj for damages in the amount of Two Million Dollars
($2,000,000.00) singleilimit each accident for bodily injury, death
.or property damage occurred by reason of Lessee's operations in, on
or about the Airport.

Said policy or policies shall provide that written notice of
cancellation or of any material change shall be delivefed to Director
by the issuing company or companies thirty (30) days in advance of
the effective déte thereof. Lessee shall increase the aforesaid
limit uponvthe>writ£en demand of Director, provided that such> -
increase is found reasonable and necessary by Commission. The
original or a certified duplicate copy of said policy or policies
shall be delivered to Director prior to Lessee entering the demised
premises,

In the event Lessee is the lessee of City under another lease
of Airport land or space and has furnished insurance coverage to
City as required by such other lease; Lessee may furnish to Director,
in lieu of the policy or policies required in this section, an
appropriate endorsemeﬁt extending such coverage ﬁo the premises
herein demised in the amount and éubject to the conditioné and

requirements of this section.
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~On renewal anniversaries of said policy or policies, City will
baccept a certificate of insurance from the issuing company or com-
panies, which certificate shall be subject to the aforesaid approvals
of said Controller and City Attorney.
in lieu of insurance as .above reéuired, Lessee may provide
equal protection under a self-insurance plan of Lessee, subject

to prior written consent of Commission.

25, LEASE MADE IN CALIFORNTIA

This lease shall be deemed to be made in and shall be con-

strued in accordance with the laws of the State of California.

26. SUBORDINATION TO SPONSOR'S ASSURANCE AGREEMENT

Ihis lease shall be subordinate and subject to the terms of
any "Sponsor's Assurance Agreements" which have been furnished by
ity to the Administrator of Civil Aeronauties or the Federal
Aviation Administration acting for the Government of thé United
States of America, Such agreements éhall not be considered as
waivers of any claim of Lesseé against the United Stafes of

America.

27. APPLICABILITY OF CHARTER PROVISIONS

A1l terms of this lease shall be governed by and be subject

to the fiscal provisionms of City's Charter.

28. PREVENTION OF TRESPASS

Lessee shall comply with all Federal Aviation Administration
security regulations to prevent unauthorized'persons from,gaining-
access to restricted flight and public aircraft operational areas

through the demised premises.

29, PREVENTION OF NUISANCES OR HAZARDS
Lessee shall take such reasonable precautions as may be neces-
sarykto eliminate, lessen or reduce any nuisances or hazards created

by the operation of airecraft power plants within the demised premises.

30. ADVERTISING SIGNS

Lessee shall have the right to install, operate and maintain

on the demised premises, at its own cost, signs advertising its own
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' bﬁsiness, provided that no such sign shall be ereeted or maintained
by Lessee without the prior written consent of Director.
31. NOTICES

All notices required to be giveg to City hereunder shall be
given by registered or certified mail, addressed to Director of
Airports, Airports Commission, San Francisco International Airport,
San Francisceo, California 24128, or such other address as City may
designate in writing from time to time.

All notices required to be given to Lessee hereunder shall
be given by registered or certified mail, éddressed to Lessee at
the Airport, or such other address as Lessee may designate in

writing fron time to time. _ .

32. EECTION HEADINGS

The section headings contained herein are for convenience in
reference and are not intendéd'to define orblimit the scope of any

‘provisions of this lease.

33. CONFLICT OF INTEREST

Lessee hereby statesg that it is familiar with the provisions
of Seétion 8.105 of the San Francisco Charter and certifies that
it knows of no facts which constitute a violation of said section.
It further certifies that it will make a complete disclosure to
. Commission of all facts bearing upon any possible interest, direct
or indirect, which it believes any member of Commission, or other
officer or employee of the City and}County of San Francisco pres-
entlf has or will have in this lease or in the performance thereof,
or in any portion of the profits thereof. wWilful failure to make
such disclosure, if any, shall constitute grounds for termination

‘'of this lease hy City.

34. DECLARATION RE AIRPORT PRIVATE ROADS

‘ Lessee hereby acknowledges and agrees that all roads existing
at the date of execution hereof within the boundaries of the San
Francisco ;nternational Airport; or as shown on the current Airport
Plan, and as it may be revised, are the private property and private

roads of the City and County of San Ffancisco, with the exception of
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that portion of the old Bayshore Highway which runs through the
southern limits of the City of South San Franecisco and through
the northern portion of the Airport, to the intersection with the
North Airport Road as shown on said Plan, and with the exception
of that portion of the North Airport Road which runs from the off
and on ramps of the State Bayshore Freeway to the intersection
with said old Bayébore Highway as shown on said Plan. Lessee
further acknowledges and agrees that ény and all roads hereafter
constructed or opened by City within the Aifport boundaries will
be the private property and roads of City unless otherwise desig-
" nated by appropriate action. The acknowledgments and agreements
set ‘forth in this section are in no way intended to diminish,
restrict or permit any interference with Lessee's right to exclu-
sive use of the demised premises or with Lessee's rights pursuant

‘to Sections 7 and 8 hereof,

35. NONDISCRIMINATION

Lessee understands and acknowledges that City has given to
the United States of America, acting by and through the Federsl
Aviation Administration, certain assurances with respect to non-
discrimination, which have been required by Titlie VI of the Civil
Rights Act of 1964, and by Title 49, Code of Federal Regulations,
Department of Transportation, as a condition precedent to the
government making grants in aid to City for certain Airport pro-
grams and activities, and that City is required under said Regu-
lations to include in every agreement or concession pursuant to
which any person or persons other than City, operates or has the
right to operate any facility on the Airport providing services
to the public, the following covenant, to which Lessee agrees:

The Lessee for itself, its heirs, personal
representatives, successors in interest, and
assigns, as a part of the consideration hereof,
does hereby covenant and agree, as a covenant
running with the land, that in the event facili-
ties are constructed, maintained, or otherwise
operated on the said property described in this
lease for a purpose for which a Department of
Transportation program or activity is extended
or for another purpose involving the provision
of similar services or benefits, the Lessee
shall maintain and operate such facilities and

services in compliance with all other require-
ments. imposed pursuant to Title 49, Code of
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Federal Regulations, Department of Transpoxrta-
tion, Subtitle A, Officé of the Secretary,

Part 21, Nondiscrimination in Federally-
assisted programs of the Department of Trans-
portation-Effectuation of Title VI of the Civil
Rights Act of 1964, and as said Regulations may
be amended.

,
L

The Lessee, for itself, its personal repre-
sentatives, successors in interest, and assigns,
as a part of the consideration hereof, does hareby
covenant and agree as a covenant running with the
land that (1) no person on the grounds of race,
color, or national origion shall be excluded from |
participation, denied the benefits of, or be other-
wise subjected to discrimination in the use of said
facilities, (2) that in the comstruction of any
improvements on, over, or under such land and the
furnishing of services thereon, no person on the
~grounds of race, color, or national origin shall
be excluded from participation in, denied the
benefits of, or otherwise be subjected to dis-
crimination, (3) that the Less=ze shall use the
premises in compliance with all othexr require-~
ments imposed by or pursuant to Title 49, Code
of Federal Regulations, Department of Transporta- .
tion, Subtitle A, Office of the Secretary, Part 21,
Nondiscrimination in Federally-assisted programs .
of the Department of Transportation-Effectuation
of Title VI of the Civil Rights Act of 1964, and
as sald Regulations may be amended.

City, in response to said Act and said Regulations, covenants and.
agrees with the United States of America that in the operation and L
use of the Airport it will not, on the groumds of race, color, or
nat16n31 origiﬁ, diseriminate or permit discrimination against any
person or group of persons in any manner prohibited by Title VI of
the Civil Rights Act of 1964 and Title 49, Code of Federal Reg:l:-
tions, Department of Trénsportation and- thzt it will include the
foregoing éovenapt in every agreement or conceszion, as a covenant
- running with the land, pursuant to which zny person or persons,
other than City, operates or has the right to operate any facility
on the Airport providing services to the public, and that it will
also include in such agreement a provision granting to the United
States of America the right to seek judicial énforcement with
regard to any matter arising under the Act, the Regulations and
this covenant and to City the right to tzke such action as the

government may direct to enforce such covenant.

36. OPERATION AND MAINTENANCE OF AIRPORT
City shall at all times operate the Airport properly and in
a prudent, reasonsble and economical manner, maintain, preserve

and keep the same properly or cause the same so to be maintained,
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" preserved and kept, with the appurtenances and every parf and
-parcel thereof in good repair, working order and condition, and
shall from time to time make or cause to be made all necessary
and proper repairs, replacements and renewals so that at all times
the operation of the Airport may be properly and advantageously
conducted in conformity with standards customarily followed bf
municipalities operating airports of like size and character,
including without limitation the use of the demised premises by

the Lessee as herein provided.

37. CANCELLATION CF EXISTING LEASEHOLDS ; TITLE TO EXISTING LESSEE

IMPROVEMENTS

Notwithstanding the provisions of Section &4 heredf, in con-
sideration of the execuﬁion and delivery of this Indenture of Lease,
vthe City'and Lessee hereby mutually agree to cancel and terminate in
their entirety the following leases or agreements relating to por-
tions of the demised premises‘hereunder:

(a) That certain Indenture of Lease dated December 1, 1947
(as amended) covering certain pracels of lands (together with cer-
tain 1mptovements thereon owned by City) located at the Airport and
designated as "Plot A" and "Plot B" in Paragraph 1 of said Indenture;

(b) Indenture of Lease dated October 1, 1955 (as amended) ,
covering irregular strip of land to the west and south of Lessee's
Maintenance Base; ‘

(c) Indenture of Lease dated August 20, 1958, covering 13.79
acre patcel west of South Alrport Boulevard' '

(d) Indenture of Lease dated Jume 3, 1969 covering ''Plot C";

(e) Indenture of Lease dated August 22, 1967, covering Sub-
station U;

| (f) Indenture of Lease dated September 10, 1969 (as amended\
covering Plots "D" and "E". ' '

The cancellation and termination of said Indentures ghall be
deemed effective as of the commencement of the term hereof, namelf,
July 1, 1973 and upon such date the parties hereto hereby release
each otﬁer from the incurring of amy further obligations or lia-

bilities thereunder.
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. As a further considefation for the execution of this inden-
ture by City, Lessee agrees that title to all buildings, structures
and improvements heretofore erected by Lessee on any of the lands
leagsed under the Indentures described above shall vest in City on
the commencement of the term hereof, subject to Lessee's right of

exclusive use and occupancy hereunder.

38. SEPARABILITY ‘

In the event any covenant, condition or provision herein con-
tained is held By any court of competent jurisdiction to be invalid,
the invalidity of any such covenant, condition or provision shall
in no way affect any other covénant,.condition or provision herein:
contained; provided, however, that the invalidity of any such cove-
nant, condition or provision does not ﬁétériaily prejudice eicher
the City‘of the Lessee in their respective rights and obligations
contained in the valid covenants, conditions br provisions in this
leaée. If the invalidity of any such covenant, condition or pro-
vision should be deemed materially to prejudice the Lessee in its
rights or obligations contained in the valid covenants, conditions
or pravisions herein; or if the consequence or effect of the in-
validity of‘ény covenant, condition or prﬁvision herein confained
will or may be to reduce any of the areas, spaces, improvements,
structures, facilities, terms, benefits or priviieges which. the
Lessee otherwise would or might enjoy or bejentitled to, or to
increase the rentais, charges, fees or other costs or exéenseé.
payable by the Lessee, the Lessee may nevertheless, at its option,
elect either'to terminate this 1eése in its entirety, or to con-
tinue it in full force and effect with only said invalid covenant,
condition or provision; or said invalid covenants; conditions or

provisions, eliminated therefrom;

39. NONDISCRIMINATORY EMPLOYMENT PRACTICES
The applicable provisions of Ordinance No. 261-66 as amended
are incorpdrated herein and by refgrénée made a part of thils agree-

ment, (See Addendum attached hereto,)

40. TIME

Time is of the essence of this lease.
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IN WITNESS WHEREOF, the parties hereto have caused this lease
to be signed, in quadruplicate, by their respective authorized
officers and their respective corporate seals to be affixed here-

under on the day and year first hereinabove written,

LESSOR

CITY AND COUNTY OF SAN FRANCISCO,
a municipal corporation

APPROVED AS TO FORM: AIRPORTS COMMISSION

THOMAS M, O'CONNOR
City Attorney 2{’ —

‘ 42/ Directdf of Airfports
By, ;I/ iw “Authorized by:

Utilities General Counsel

Airports Commission

Resolution No, _ 73-0066

Authorized by:

Board of Supervisors . . 73
Resolution No. _ 313-73 Adopted: Ma“h 20, 19
Dated May 7, 1973 _ - ATTEST :

TR Rl B ke

‘Rébert J. Doldn, Céérk‘of the
Board of Supervisors Secretary

DEPT. | INTTIALS |

e Hillpse Hoitiar,

LAW a% LESSEE Wallace Wortman

. Director of Property
A% L;ﬂ_ UNLTED LINES, INC

1// ’Z&m— (Seal)

i EXECUTIVE VICE PRESIDENT AND
ATTE GHIEF OPERATING OFFICER

p

ASSISTANT SECRATARY

1~

(To be accompanied by certified copy of corporate resclution
authorizing execution hereof, )
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SAN FRANCISCO INTERNATIONAL AIRPORT

LEASE MODIFICATION AGREEMENT

THIS MODIFICATION OF LEASE, made and entered into this

first day of april : , 1980, by and between

the City and County of San Francisco, acting by and through its Air-
ports Commission, as Lessor (hereinafter called "City"), and United

AirlLines, Inc., a corporation, as Lessee.

WITNE SSETH:

WHEREAS, United AirLines, Inc. (hereinafter called "Lessee")
is the Lésseé under a lease dated June 18, 1273, and entitled "United
Airlines - Maintenance Base Lease - San Francisco Internatiohal Air-

-port" which demises a Parcel 1 containing 115.23 acres and Parcel 2
containing 13.79 acres together with improveménts thereon for an
initial term of twenty (20) years plus two (2) additional éonsecutive
ten (10) year renewal options with rental over the first ten (10) year
pericd from.July 1, 1973, through June 30, 1983, at the rate of
$4,350 per acre Per year, as approved by Airports Commission kesolu-
tion No. 73-0066 adopted March 20, 1973, and authorized by anrd of
Supervisors Resolution No. 313-73 adopted May 7, 1973, all as recorded
in the official Records of San Mateo County on June 29, 1973, in Volume
6421 at Page 345; which lease by reference is made a‘part hereof; and

| WHEREAS, pursuant to the request of the State of California,
actiné by and.through its Departmént of Transportation's Division of
Highways, the Airports Commission by Resolution No. 73-0069, adopted
March 20; 1973, authorized execution of a Land Use Permit which
allowed the State of California access to certain. parcels of land,
including a 0.89 acre portion of Parcel 2 which it proposed to céndemn,
said Permit to be subject to any‘rights of tenants in possession and
tn commance nn a date to be subsequeﬁtly dntermined; and

WHER~AS5, Summons and womplai.at fl sminzat Nomain, Action M.
i'?5€31, was fi.ed by the People of the Siat: of California, as Pl.. :aff,

againét City as Defendant, in San Ilazec Superior Court on May 7, 1373,
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and served upon the City on June 7, 1973, condemning property under:-
thé jurisdiction of the Airporis Commission andvincluding the property
described in the aforesaid Land Use Permit, for interstate highway
purposes; and

WHEREAS, on October 2, 1374, an Order for Posseséion,
effective November 4, 1974, was issued by the San Mateo Supérior
Court and served upon City October 8, 1976; and

- WHEREAS, City wishes to compensate the airline for loss

of peaceful possession of said 0.89 acre portion of Parcel 2 and for
the unamortized valug of itslimprovements therein as of June 13, |
1973, the effective date 6f the Land Use Permit; and

WHEREAS, City wishes to adjust the annual rent payable
under the terms of the aforementioned lease to reflect the loss of -
use to Lessee of the 0.89 acre portion of Parcel 2 to a probortion—
ately lesser rental in accordance with the terms of the aforemention-
ed lease; and

WHEREAS, Lessee is agreeable to this modification of
lease on the terms.and conditions ﬁereinafter set forth;

NOW, THEREFORE, the parties hereto agree as follows:.

FIRST: Effective June 13, 1973, Lessee by these presents
does grant, give, release, relinquish and surrender to City, subject.
to access rights of record and those vested in the State of Calif-
ornia by virtue of the Land Use Permit previously refertred to,_all
of Lessee's rights, fitle, interest, term ofvyears, property, claim
and demand whatsoever of it in, to or out of the following described
portion of the premises demised to.it by City under the Maintenance
Base Lease acproved March 20, 1973, and dated June 18, 1973, together with all
structres and improvements of any kind and description located therein;

‘ NORTHWEST PORTION OF PARCEL 2 AREA

RELINQUISHED BY UNITED AIRLINES

Commencing at the intersection of the centerline of the Bayshore
Ereeway and San Bruno Avenﬁe, which point of intersection is California
Highway Commission Station "F" line 325+29L23'P.O.T. and California

Highway Commission Station "S" Line 17+40.80 P.0.T., Route 68, Station
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F, District IV, as shown on Sheet 8 of 62vsheét; entitled "Plan and Pro-
file of State Highway in San Mateo County, between Colma Creek in South
San Francisco and Broadway in Burlingame": thence along said centerline
of San Bruno Avenue Nofth 65 deg. 42' 14" East 953.24 feet to a point on
the easterly right—of—way line of the Bayshore Fréeway, said point being
distant along éaid right of way line:South 24 deg. 17' 46" East 52 feet from
a california Highway Commission concrete monument; thence continuing
along centerline of San Bruno Avenue Nofth 65 deg. 42' 14" East 595.80
feet; thence North 24 deg. 17' 46" West 45.00 feet; thence continuing
alongvthe westerly lease line of Parcel 2 North 24 deg. 17' 46" West
45.00 feet; thence South 65 deg. 42' 14" West 127.00 feet; thence along

a curve to the right, tangent to the preceding course, radius 35.00

feet, central angle of 20 degrees, an arc distance of754.98 feet; thence
North 24 deg. 17' 46" West 1175.95 feet; thence North 25 deg. 28' 16" West
388.04 feet to the True Point of.Beginning of this Description; thence
North 25 deg. 28' 16" West 173.57 feet; thence North 64 deg. 31' 44" East
330.01 feet: theﬁce South 25 deg. 28' 16" Bast 60.87 feet: thence South .
45 deg. 40' 23" West 34R.74 feet to the True Point of Beginning,
containing therein 0.89 oflan acre, more or less. All of which land is
identified by Airport Drawing No. CA-14291, dated April 19, 1976, -attach-
ed hereto, marked Exhibit "A" and made a part hereof.

SECOND: It is understood and agreed by the parties hereto
that in accordance with.thé foregoing relinguishment, the legal des-
cription of the remaining portion of the demiééd bremises known as "Parcel
2 - Revised" shall be as follows: 

UNITED AIRLINES MAINTENANCE BASE

PARCEL 2 - REVISED

Commencing at the section corner common to Sections 27, 28; 33, 34, Town-
ship 3 South, Range 5 West, M.D.B.&M., thence along the section.ling
common to Sections 27 and 34 East 1,343.44 feet: thence-North 600.98

feet to the True Point of Beginning of this Description; said point

lying in the Southeasterly line of that parcel of land described as
Parcel 1A in ‘the Complaint in Eminent Domain, No. 175581, State of

california, Plaintiff, v. City and County of San Francisco, et al,

s
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Defendants, filed in the Superior Court of'Caiiforniarfér the County
of San Mateo; thence along said southeasterly line of said Parcel_lA
North 45 deg. 40' 23" East 348.74 feet to a point on the southwesterly
right-of-way line of the original Bayshore Highway, the portion of said
right-of-way Qithin Tide Lénd Lot No. 28, Section 27, T. 3 S., R. 5 W.,
M.D.B.&M., being described in that deed from South San Francisco Landr
and Imp;dvemenf Company to the State of california dated October 11,
1926, and recorded December 2, 1926, in Book 267, Official Records of
San Mateo County, at page 348, and that portion of saidrright—of—way
within Section 34 northeasterly of San Bruno Avenue being as described
in that Easement from Miils Estate, Inc., to the State of Ca;ifornia
dated October 23, 1924, énd recorded Augus£ 8, 1925; in Book 180,
Official Records of San Mateo County, at page 149; thence along said
right-of-way line South 25 deg. 28' 16" East 907.31 feet; thence con-
tinuing southeasterly along said right-of-way line on a curve to the
right, tangent to the preceding course, radius 9;937.50 feet, central
angle bf 2 deg. 14', an arc distance of 387.35 feet; thence continuing_
along said right-of-way line South 23 deg. 14' 16" Fast 468.98 feet to
a point which is distant 45.00 feet and bears North 24 deg. 17'.46"
West from the centerline of San Bruno Avenue; thence southwesterly
parallel to and 45.00 feet from said centerline of San Bruno Avenue
South 65 deg. 42' 14" West 168.00 feet; thence North 24 deg. 17’ 46"
West 45.00 Ifeet; thence South 65 deg. 42' 14" West 127.00 feet; thence
along a curve to the right, tangent to the preceding course, radius
35.00 feet,'central angle of 90 deg.,.an arc distance of 54.98 feet;
thence North 24 deg. 17' 46" West 1175.95 feef;‘thence North 25 deg.
28' 16" West 388.04 feet to the True Point of Beginqing, containing -
therein 12.90 acres, more or less; '

Excgpting therefrom a ten-foot strip of land for utility
purposes, containing an area of 0.21.acres; more or less.

All of which "Parcel 2 - Revised" together with the afore-
said 0.21 acre land reservaticn are identified on Airport Drawing
CA-14292 dated April 19, 1976, marked Exhibit "B", attached hereto

and made a part hereof.



THIRD: It is understood and agreea by ﬁhe parties hereto
tha£ senit J:: the demiced premises shall contiﬁue at the same per acre
rental -ate as hereinabove provided in the lease dated June 18, 1973,
provided, however, that the annual rental under said lease shall be

reduced by § 3,871.50 to a revised annual rental of

$ 557,365.50 for the remainder of the first ten (10} year

period ending June 30, 1983, to reflect the reduced acreage in the

leasehold.

FOURTH: City hereby agrees that Lessee shall receive rent
credit in the sum of $26,266.12 as just and full compensation for its
sﬁrrender to City of said 0.89 acre portion of Parcel 2 as well as
the sum of $9,370.57 for its unamortized improvemehtsvthereon and tax
and rental overpayment, said sums totallingv $35,636.49 in rent
credits to Lessee.

FIFTH: Except as herein expressly provided, all terms,
conditions and covenants agreed to be kept and observed by the parties
hereto, or either of them, contained in the 1873 lease shall remain '
in full force and effect.

IN WITNESS WHEREOF, the parties hereto have caused
this modification of lease to be signed in quadruplicate by their
respective authorized officers, the day and year first hereinabove

written.

APPROVED AS TO FORM:
GEORGE AGNOST,

. 4! N ‘_' J_ N
,Clty Aizorney -— _ Director of Alrports
By 4 L él‘“"é 4. UNITED AIR. : INC. :
Donald théaribaldi

Airports Gen 1 1
rp ' ral Counse L 4{{

gitle/ Z

",-u:-' :

Deputy Director of Airports
Business and Finance

Authorized by Ati orts Commission l . - - Hfj. f%
Resolution N 6 ‘ ' ,73%,:9
Adopted: AR 18 1980 ' 058

Attestg

ric Craven, Secretary




{ FRANCISCO INTERNATIONAL Ak~ 2T

MODIFICATION NUMBER TWO OF LEASE AGREEM

THIS MODIFICATION OF LEASE, made and entered into this QF}\N\ day of .
by and between the City and County of San Francisco, acting by and through its Airports Commissic
Lessor (hereinafter called "City"), and United Air Lines, Inc., a corporation, as Lessee.

WITNESSETH

WHEREAS, United Air Lines, Inc. (hereinafter called "Lessee") is the Lessee under a Lease from the City, as
Lessor, dated June 18, 1973 and effective July 1, 1973, authorized by Airports Commission Resolution No.
73-0066 and Board of Supervisors Resolution No. 31-373, as amended by Airports Commission Resolution
No. 80-0066, which Lease relates to the use and occupancy by Lessee of certain property commonly known
as the Maintenance Operation Ceater (MOC) located on Parcels 1 and 2 ("Premises") located at the San
Francisco International Airport, and which is by reference made a part hereof ("Lease"); and

WHEREAS, City and Lessee have entered into an Agreement for use of Airport controlled Parking Facilities
dated ¢ zcﬁ: bag ¢ 8, 1994 ("Parking Facilities Agreement") pursuant to which the City granted Lessee
certain rights to use various Parking Facilities at the Airport in exchange for Lessee's agreement to relinquish
its right to certain areas of the Lease; and . '

WHEREAS, City now desires Lessee to release, relinquisﬁ and surrender to City a portion of thé aforesaid
demised Premises consisting of 5.34 acres, more or less, of the West Lot of MOC property, identified as Plot
16A, on which the City will construct a multi-story parking structure ("Garage"); and.

WHEREAS, City now further desires Lessee to release, relinquish and surrender to City a portion of the |
aforesaid demised Premises consisting of .21 acres, more or less, which the City will use for the widening of

the North Accéss Road; and

WHEREAS, City and Lessee desire to add that parcel of land commonly known as Plot 52 consistiﬁg of 7.17
acres, more or less, into the leased premises; and '

WHEREAS, in consideration of the Parking Facilities Agreement and other covenants contained herein,
- Lessee is agreeable to modification of the Lease on the terms and conditions hereinafter set forth;

NOW, therefore, the parties hereto hercby’ agree as follows:

1. Effective W 15 1994, subject to the terms and conditions of the Parking
Facilities A‘gr’eemen}%etween City and Lessee dated O« fber /7 . '1994 attached hereto, marked
Attachment "I" and made a part hereof, Lessee does hereby grant, give, release, relinquish and
surrender to City, all of Lessee's right, title interest, term of years, property, claim and demand
whatsoever in, to or out of the following described portion of the Premises demised to it by City under
the Lease containing 5.34 acres more or less, together with all structures and improvements of any
kind and description located thereupon, and described more particularly as follows:




Commencing at trie intersection of the center lines of the B yshore Freeway and San Bruno
Avenue, which point of intersection is California Highway Commission Station "F" Line
325+29.23 P.O.T. and California Highway Commission Station "S" Line 17+40.80 P.0.T,,
Route 68, Section F. District IV, as shown on sheet 8 of 62 sheets entitled "Plan and Profile of
State Highway in San Mateo County, between Colma Creek in South San Francisco and
Broadway in Burlingame"; thence along said center line of San Bruno Avenue North 65° 42'
14" East 1549.04 feet; thence North 24° 17" 45" West 90.00 feet; thence South 65° 42' 14"
West 127.00 feet; thence along a curve to the right, tangent to the preceding course, a radius
of 35.00 feet, a central angle of 90°, an arc length of 54.98 feet; thence North 24° 17" 46"

_ West 953.38 feet to the true point of beginning of this description; thence South 65° 42' 14"
West 30.00 feet; thence North 25° 28' 16" West 598.15 feet; thence North 45° 46' 23" East
385.26 feet to a point on the Southwesterly right of way line of the original Bayshore
Highway, the portion of said right of way within Tide Land Lot No. 28, Section 27, T.3S,,
R.5W., MDB&M, being described in that deed from South San Francisco Land and
Improvement Company to the State of California dated October 11, 1926, and recorded
December 2, 1926 in Book 267, Official Records of San Mateo County at Page 348, and that
portion of said right of way within Section 34 Northeasterly of San Bruno Avenue being as
described in that easement from Mills Estate Inc., to the State of California dated October 23,
1924 and recorded August 8, 1925 in Book 180, Official Records of San Mateo County, at

" Page 149; thence along said right of way line South 25° 28' 16" East 730.13 feet; thence South
65° 42' 14" West to the point of beginning of this description containing 5.34 acres more of
less. ' : : :

Excepting therefrom a 35 foot strip of land as a slope easement containing 0.03 acres more or
less, all of which land and access reservation, designated as Plot 164, is identified by Airport
Drawing No. CA-20695, dated July 21, 1993, attached hereto, marked Exhibit "A" and made a
part hereof. :

_ P _
2. Effective M OW,}« » |, 1994, the demised Premises are amended to add that parcel of land
commonly known as Plot 52 as indicated by Airport Drawing No. CA-20932, dated June, 1994,
 attached hereto, marked Exhibit "B" and described more particularly as follows:

Commencing at the point called Corner of Plot 52 as described in Parcel 1 is the True Point of
Beginning; thence West 706.47 feet; thence South 23° 14' 16" East 430.32 feet; thence 79° 26’

© 25" East 120.34 feet; thence South 23° 14' 16" East 298.96 feet; thence North 70° 32' 08"
East 207.31 feet: thence North 272.73 feet; thence East 104.97 feet; thence North 350.36 feet
to the True Point of Beginning of this description containing 7.17 acres more or less.

All of which land and access reservation is identified by Airport Drawing CA-13759, revision
4, attached héreto, marked Exhibit "B" and made a part hereof.

3. Effective @/WL /S |, 1994, Lessee does hereby grant, give, release, relinquish and surrender
to City, all of Legste's right, title interest, term of years, property, claim and demand whatsoever in, to
or out of .21 acres more or less of Parcel 1 along the south side of the North Access Road, all of
which Iand and access reservation is identified by Airport Drawing CA-20934, Contract No. 3291,
dated May, 1994, attached hereto, marked Exhibit "C" and made a part hereof. After said
relinquishment of the .21 acres more or less, the description of Parcel 1 is modified as indicated on
Airport Drawing No. CA-20931, dated May, 1954, attached hereto, marked Exhibit "D" and

2



described more particulariy as follows:

Commencing at the section corner common to sections 27, 28, 33 and 34, T.3S, R.5W, MDB
& M, thence along the section line common to sections 27 and 34 East 1679.58 feet; thence
North 953.36 to a point in the Southwesterly property of property owned by the City and
County of San Francisco at San Francisco International Airport, said-point being the
intersection of a line parallel to and distant 953.36 feet at right angles North from the section
line between said sections 27 and 34, which section line bears due East and West, and a line
parallel to and distant 62.50 feet measured at right angles Northeasterly from the centerline of*
the original Bayshore Highway as relinquished by the State of California to the City of South
San Francisco by instrument dated January 27, 1948, and recorded February 10, 1948, Volume
1450 Official Records of San Mateo County, at page 190, said point being the true point of
beginning of this description; thence North 64°31' 44" East 154.96 feet; thence East 682.24
feet; thence North 68°34' 09" East 284.25 feet; thence North 68° 34' 01" East 50.55 feet;
thence North 64° 57' 44" East 25.00 feet; thence along the arc of a circular curve to the right
tangent to the preceding course having a radius of 595.00 feet, central angle of 26° 42' 49" and
an arc length of 277.41 feet; thence South 88° 19' 27" East 208.57 feet; thence along the arc
of a circular curve to the right tangent to the preceding course having a radius of 138.87 feet, a .
central angle of 38° 21' 06" and an arc length of 92.95 feet; thence East 987.70 feet; thence
along the arc of a circular curve to the right, tangent to the preceding course having a radius of
50 feet, and a central angle of 82° 34' 30" and an arc length of 72.06 feet; thence South 7° 25'
30" east 233.51 feet; thence along the arc of circular curve to the right tangent to the
preceding course having a radius of 980.00 feet, a central angle of 7° 25' 30" and an arc length
of 127.00 feet; thence South 432.81 feet to a corner of Plot 52; thence West 706.47 feet;
thence South 23° 14' 16" East 430.32 feet; thence South 79> 26' 25" East 120.34 feet; thence
South 23° 14' 16" East 298.96 feet; thence along the arc of a circular curve to the left, the
center of said curve being South 27° 57' 25" East 365.00 feet from the end of the preceding
course, said curve having a radius of 365.00 feet, central angles of 85° 16' 51" and an arc
length of 543.28 feet; thence South 23° 14' 16" East 318.66 feet; thence South 66° 45' 44"
West 1217.53 feet; thence North 62° 09' 55" West 334.22 feet; thence along a line parallel io
and distant 30.00 feet Northeasterly measured at right angles from the centerline of the former
Bayshore Highway as described in that deed from Mills Estate Incorporated, a corporation, to
the State of California, recorded August 8, 1925 in volumes 180, page 149, Official Records of
San Mateo County, North 23° 14' 16" West 1250.93 feet; thence along the arc of a circular
curve to the left, said curve being distant 30.00 feet Northeasterly measures radially from the
centerline of said former Bayshore Highway, tangent to the preceding course, having a radius
of 10,030.00 feet, a central angle of 1° 49' 15" and arc length of 318.75 feet to a point on the
section line common to sections 27 and 34, T3S, R5W, MDB&M,; thence along said section
line East 35,86 feet: thence along the arc of a circular curve to the left, said curve being distant
radially 62.50 feet Northeasterly from the centerline of said former Bayshore Highway, the
center of said curve being South 65° 01' 40" West 10,062.50 feet from the end of the
preceding course and said curve having a radius of 10,062.50 feet, a central angle of 0° 29' 56"
and an arc length of 87.62 feet; thence North 25° 28' 16" West 968.18 feet to the true point of
beginmng containing 115.05 acres, more or less.

4, It is understood and agreed by the parties hereto that as a result of the foregoing relinquishment and
addition, the legal description of the remaining portion of the demised Premises shall remain the same
as described in the Lease with respect to the perimeter meets and bounds as modified by the absence

3



10.

11.

of the portions which have been relinquished and the addition of Plot 52 and will comprise 129.75
acres, more or less.

It is understood and agreed by the parties hereto that the City, at its sole cost, will remove all pre-
existing hazardous materials and remediate all soil contamination from Plot 52, in accordance with
environmental law, and the Lessee shall be under no obligation to pay land rent for the Plot 52
premises until such time as Lessee can gain beneficial occupancy of this property.

It is understood and agreed by the parties hereto that upon completion, the City will provide Lessee
with approximately 931 + employee parking spaces in the Garage or a number equal to those being
displaced as a result of the relinquishment of approximately 5.34 % acres by Lessee and those being
displaced by the relocation of the West Lot entrance for the term of the Lease. Rental forthe 931+
employee parking spaces in the Garage, equal to 5.34 acres, more or less, shail be at the same rate per
acre as that in effect for an equivalent 5.34 £ acres in the Lease. ‘

It is understood and agreed by the parties hereto that the City will provide Lessee with 600 additional
employee parking spaces in the Garage during the term of the Lease. Said rental rate for the - '
additional 600 employee parking spaces shall be in accordance with the per space rental rate
established by the Airports Commission for the Employee Parking Sub-Cost Center.

In addition to the 1,531 + spaces referred to in 5 and 6 above, it is understood and agreed by the
parties hereto that the City will provide Lessee with the option to rent up to 600 additional spaces in
the Garage for a period of two years upon written notice from Lessee not-later-than 60 days prior to
the opening of the Garage. Said rental rate for the additional employee parking spaces shall be in
accordance with the per space rental rate established by the Airport's Commission for the Employee

Parking Sub-Cost Center.

It is understood and agreed to by the parties hereto thzit at any time during the Term of the Lease,
upon no later than 60 days written notice, Lessee may relinquish use of any or all of the 1,531+

employee parking spaces in the Garage, or any of the additional employee parking spaces that Lessee .

has been assigned. Upon relinquishment of any assigned employeé parking spaces in the Garage,

- Lessee recognizes that it shall have no further priority rights to these spaces and City, at its discretion,

shall rent them to other tenants. .

Rental fdr the leased Premises, as modified herein, shaﬂ be at the rate per acre currently in effect
pursuant to the Lease..

Except as herein expressly provided, all terms, conditions and covenants agreed to be kept and
observed by the parties hereto, or either of them, contained in the Lease, shall remain in full force and

- effect.



TN WITNESS WHEREQF, the parties hereto have executed this MOdlﬁCﬂ.uOl’l of Lease in triplicate by their
cduly authorized officers, the day and year hereunder written. = - e e

APPROVED AS TO FORM:

LOUISE H. RENNE
CITY ATTORNEY

BYZ/ Z
_ Mara Rosalés

Alrports General Counsel

LESSOR
City and County of San Francisco,
a municipal corporation

By:

LA Turpen. an’bm oo
W(/Dxrector of Airports

AUTHORIZED BY AIRPORTS COMMISSION
RESOLUTION NO. 92-0085 3¢-0(29
ADOPTED: _._ Wi &1, 1994

ATl'EST:‘ (de,g Mfé i

/ Secretary, Airports Commission

This Lease Modlﬁcatlon shall be accompamed by the corporate seal affixed hereto, with mgnatures

acknowledged by a Notary Public.

BRuam/ge
X:\Tenants\Airlines\Leasc\UALL ease. Mod
‘Revision #4 6-10-94



ATTACHMENT "I"
SAN FRANCISCO INTERNATIONAL AIRFORT / UNITED A]RLINE& INC.
AGREEMENT FOR USE OF AIRPORT CONTROLLED PARKING FACILITIES

* As San Francisco International Airport (the " Airport") moves forward with the Master Plan
Construction Program ("Program"), the Airport recognizes that several areas currently dedicated
for tenant employee parking will be displaced. United Air Lines, Inc. ("United"), as a result of the
Program, will lose employee parking spaces on Plots 4, 5, 1H and 1J ("Displaced Lots"). To that
end, the Airport agrees to make available, and United accepts, interim and long-term employee
parking spaces to offset those United Employee parking spaces being displaced in the
aforementioned areas.:

Further, the Airport has requested and United has agreed, to relinquish a portion of its leasehold
rights and interest in and to certain additional employee parking spaces located at the Airport in
order for the Airport to construct a multi-level parking structure ("Garage"). The land to be
relinquished consists of approximately 5.34 * acres of land and forms a part of United's
Maintenance Operation Center ("MOC") property located at the Airport and leased to United
pursuant to a Lease dated June &, 1973, and authorized by Airports Commission Resolution No.
73-0066 ("MOC Lease"), as modified by Aiprorts Commission Resolution No. 80-0066.

In consideration for said relinquishment and relocation from the Displaced Lots, and as an
inducement for United's entering into Modification Number Two of MOC Lease dated 1994
pursuant to which Untied relinquishes its leasehold rights in and to the 5.34 + acres,
redesignated as Plot 16A, under the MOC Lease, the Airport agrees to provide United with
alternate employee parking to replace the spaces being displaced due to the construction of the
Garage and relocation of the entrance to the Maintenance Operations Center ("MOC") West Lot
and, upon completion of said construction, for the remaining term of the MOC Lease under the
terms and conditions described below:

1. The Airport will make available to United approximately 6.38 acres (957 vehicle parking
- spaces) on Plot 50A (Exhibit 1) to accommodate those vehicle parking spaces being -

displaced as a result of United's relinquishment of 5.34 acres of the West Lot of MOC
property for the construction of a parking garage by the Airport. United will have use of
the aforementioned area until United's occupancy of its assigned spaces in the Garage to
be located on Plot 16A (Exhibit 2). United will pay rent to the Airport in accordance with
the per acreage rate currently in effect for the MOC property. Upon the completion and
opening of the Garage, any spaces on Plot S0A that may be permitted for United's
continued use will be based on the per space rental rate established by the Airports
Commission for the Employee Parking Sub-Cost Center.

2. Upon completion of the Garage, the Airport will make available to United 1,531 parking
spaces on the ground and lowest levels to accommodate employee parking spaces being
displaced from the West Lot of MOC property and other areas as a result of the Program.
The rent for 93 1+ spaces, approximately 5.34 acres, will be equal to the per rental rate,
pursuant to the terms of the MOC Lease, of an equivalent 5.34 + acres charged at the per
acre rental rate in effect for the MOC property. The rent for the remaining 600 spaces will



be in accordance with the per space rental rate established by the Airports Commission for
the Employee Parking Sub-Cost Center. The 1,531 spaces will be made available for
United's use until June 30, 2013 and such usage rights will be incorporated into

- Modification No. 2 of Lease 73-0066 for the MOC property.

3. °  Inaddition to the 1,531 + parking spaces referred to in 1 and 2 above, upon written
* notification to Airport by United not-later-than 60 days prior to the scheduled opening of
the Garage, the Airport will make available to United up to 600 additional spaces in the
Garage for a period of two years. The rental rate for each additional space will be in,
accordance with the per space rental rate established by the Airport's Commxssmn for the
Employee Parking Sub—Cost Center.

4, United agrees that the 1,531 spaces being offered for the term of the MOC Lease plus any
. additional spaces that may be made available are to be used exclusively by United
employees working in the following areas at the Airport:

(2) passenger service and ramp operanons

(b)  air freight operations;

(c) aircraft maintenance and servicing (mcludmg those worlcmg in the MOC);

(d)  local support and administration;

(e) flight attendants and flight crews; :

® such other personnel categories as may be approved by the Director in
accordance with applicable federal tax law relating to tax-exempt bonds.

5. At any time during the Term of the MOC Lease, upon not less than 60 day written notice,
United may relinquish use of any or all of the 1,53 1+ employee parking spaces in the
Garage, or any of the additional employee parking spaces that United has been assigned in
the Garage. United agrees, upon said relinquishment, that United shall have no further
priority rights to the relinquished spaces.

6. The Airport will permit United's continued use of the Plot 1H and Plot 1J employee
parking areas until required by the Airport according to the Master Plan Construction
Schedule currently estimated to be available until June 30, 1998. After December 31,
1994, the rental rate for each employee parking space on Plot 1H and Plot 1J will be in-
accordance with the per space rental rate established by the Airports Commission for the
Employee Parking Sub-Cost Center.

This Agreement is intended to memorialize the terms and conditions contained herein, and to
reflect the good faith commitment of the signatories hereto to recommend, endorse and take all
actions necessary, including the execution of all required contractual documentation, and the
issuance of required approvals to implement thls Agreement



It is understood and agreed that the parties to this Agreement require further approvals by United
senior management and, for the City, by the Airports Commission and the Board of Supervisors,
where required, before the terms and conditions encompassed herein will be binding and before
the necessary comprehensive documents can be formalized, executed and implemented.

United Air Lines, Inc. City and County of San Francisco
By: By:
J. Richard Street ' Louis A Turpen
Vice President ' Director of Airports
Airport Affairs
Date: . Date:
BR:sm/gc

K:\Tenants\Airlines\Permits\UATL Parkg -
Revision #5, 6-10-94
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/UNITED
CONTRACT
000 - 8

MODIFICATION NUMBER THREE OF lgASE

THIS MODIFICATION NUMBER THREE OF LEASE (this “Modification”), made
and entered into this __29th  dayof _June , 2001, by and between the
City and County of San Francisco, acting by and through its Airport Comumission, as lessor
(“City”), and United Airlines, Inc. a Delaware corporation, as lessee (“Lessee”).

RECITALS

A. Lessee and City are parties to that certain Lease No. 73-0066 dated June 18, 1973,

- authorized by Airport Commission Resolution No. 73-0066 and Board of
Supervisors Resolution No. 31-373, as amended by certain modifications authorized
by Airport Commission Resolutions No. 80-0066 and No. 94-0139 (as modified, the
“Lease”). The Lease relates to Lessee’s use and occupancy of certain property
commonly known as the Maintenance Operation Center (“MOC”) located on
Parcels 1 and 2 (the “Premises”) located at San Francisco International Airport as
described in Exhibits A, B, C and D to Modification Number Two of Lease

Agreement.

B. : Lessee and City are parties to that certain Space or Use Permit No. 580, dated July 1,
. 1980 (“Permit 580”), permitting to Lessee approximately 7,290 square feet of land
adjacent to the Premises (the “Access Space”), for an additional exit from the
employee parking lot onto San Bruno Avenue. City and Lessee now desire to
mcorporate the Access Space into the Premises. '

C. - Cityis developing a Multi-Modal Center which includes among other things,
expansion of Lot DD surface parking adjacent to the Premises and the extension of
the AirTrain to the Multi-Modal Center and Lot DD. Such Multi-Modal Center
development and Lot DD expansion requires that City acquire common access
through the Premises. Lessee has agreed to.relinquish a portion of the Premises
comprising approximately 0.74 acres of Parcel 2 (the “Relinquished Space”) for
such common access, subject to receiving, as a modification to the Premises, '
additional space to replace the Relinquished Space (the “Replacement Premises™).

D. Pursuant to Space or Use Permit No. 3452 (“Permit 3452”), dated October 1, 2000,

Lessee temporarily occupies certain space in the approximate location and
configuration of the Replacement Premises, consisting of approximately 2.61 acres
of improved land as described on Exhibit A to Permit 3452, a copy of which
description is attached hereto as Attachment 1 to this Modification.

In consideration of the covenants contained herein, City and Lessee hereby agree as follows:

1. The Effective Date of this Modification is December 1, 2000.



_ As of the Effective Date, that portion of the Premises comprising Parcel 2, Lot 16B is
hereby revised as follows: .

(a) Lessee does hereby grant, give, release, relinquish and surrender to City, all of
Lessee’s right, title, interest, term of years, property, claim and demand whatsoever
in, to or out of the Relinquished Space; and :

(b) City does hereby lease to Lessee and Lessee leases from City, as part of the
Premises, the Access Space. As of the Effective Date, Permit 5 80 shall be deemed

terminated.

The Premises, as modified pursuant to the foregoing, is more specifically described on
Airport Drawing CA-20696 dated November 30, 2000 and the appurtenant legal
description all attached hereto and incorporated herein as Exhibit A. From and after the
Effective Date, the term “Premises” as used in the Lease and herein shall mean the

Premises as modified pursuant to the foregoing.

_ Rental for the Premises shall be at the rate per acre in effect pursuant to the Lease on the
Effective Date, as such rent per acre may be adjusted from time to time pursuant to the

terms of the Lease.

. City and Lessee acknowledge and agree that at such time as the Multi-Modal Center and
AirTrain Extension are completely designed and constructed, the Premises shall be
expanded to include the Replacement Premises in its final configuration and dimensions
as determined at that time. After verification by the Airport Director and Lessee of such
dimensions and configuration, the Premises shall be expanded to include the
Replacement Premises by revision of Exhibit A without the requirement of formal
. amendment to the Lease or the approval of any party other than the Airport Director and
the Lessee as to the dimensions and configuration of such space. Permit 3452 shall be
deemed terminated as of the effective date of such expansion. Rental for the Premises
after such expansion shall be at the rate per acre then in effect pursuant to this Lease, as
such rent per acre may be adjusted from time to time pursuant to the terms of the Lease.
From and after the effective date of such expansion, the term “Premises” as used in the
Lease and herein shall mean thé Premises as modified pursuant to the revision of Exhibit

A

Sections 41 through 51 ADDITIONAL TERMS. The following provisions shall be
added to the Lease: v '

41. Tropical Hardwoods and Virgin Redwoods. The City and County of San Francisco
urges companies not to import, purchase, obtain or use for any purpose, any
. tropical hardwood or tropical hardwood product, any virgin redwood, or any
virgin redwood product.




42.

43.

45.

46.

'Non-Discrimination in City Contracts and Benefits Ordinance. Lessee shall
comply with the provisions set forth on Appendix I, which are hereby
incorporated herein by reference.

Conflict of Interest. 'Lessee states that it is familiar with the provisions of City’s
Charter Section C8.105, and Section 87100 et seq. of the Government Code of the
State of California and certifies that it knows of no facts in connection with this
Lease which constitute a violation of said sections. It further certifies that it will
make a complete disclosure to Director, if necessary, of all facts within its
reasonable knowledge bearing upon any possible interest, direct or indirect, which
it believes a member of Commission or other officer or employee of City presently

has or will have in this Lease or in its performance. Willful failure of Lessee to
make such disclosure, if any, to Commission, shall constitute grounds for

terrmnatlon of this Lease

Drug-Free Workplace. Lessee acknowledges that pursuant to the Federal Drug-
Free Workplace Act of 1989, the unlawful manufacture, distribution, possession or
use of a controlled substance is prohibited on City premises. Any violation of this
prohibition by Lessee shall constitute a default hereunder.

Compliance with Americans With Disabilities Act. Lessee acknowledges that,
pursuant to the ADA, programs, services and other activities provided by a public
entity, whether directly or through a Lessee, must be accessible to the disabled
public. Lessee shall provide the services specified in this Lease in a manner that
complies with the ADA and any and all other applicable federal, state and local
disability rights legislation. Lessee agrees not to discriminate against disabled
persons in the provision of services, benefits or activities provided under this Lease
and further agrees that any violation of this prohibition on the part of Lessee, its
employees, agents or assigns shall constitute a material breach of this Lease.

Pesticide Prohibition. Lessee shall comply with the provisions of Section 39.9 of
the San Francisco Administrative Code (the “Pesticide Ordinance”) which

(i) prohibit the use of certain pesticides on City property, (ii) require the posting of
certain notices and the maintenance of certain records regarding pesticide usage,
and (iii) require Lessee to submit to Director an integrated pest management
(“IPM”) plan that (a) lists, to the extent reasonably possible, the types and
estimated quantities of pesticides that Lessee may need to apply to the Premises
during the term of this Lease, (b) describes the steps Lessee will take to meet the
City’s IPM Policy described in Section 39.1 of the Pesticide Ordinance, and

(c) identifies, by name, title, address, and telephone number, an individual to act as -
the Lessee’s primary IPM contact person with the City. In addition, Lessee shall

comply with the requirements of Sections 39.4(a) and 39.4(b) of the Pesticide

Ordinance as of January 1, 1999, and January 1, 2000, respectively. Nothing herein
shall prevent Lessee, through Director, from seeking a determination from the
Commission on the Environment that it is exempt from complying with certain
provisions of the Pesticide Ordinance as provided in Section 39.8 thereof.



47.

48.

49,

50.

51.

MacBride Principles - Northern Ireland. The City and County of San Francisco
urges comparies doing business in Northern Ireland to move toward resolving
employment inequities and encourages then to abide by the MacBride Principles as
expressed in San Francisco Administrative Code Section 12F.1, et seq. The City
and County of San Francisco also urges San Francisco companies to do business
with corporations that abide by the MacBride Principles. Lessee acknowledges

| that it has read and understands the above statement of the City and County of San

Francisco concerning doing business in Northem Ireland.

No Tobacco Advertising. Tenant shall not permit on the Premises any advertising
of cigarettes or tobacco products.

First Source Hiring Ordinance. The City and County of San Francisco has adopted
a First Source Hiring Ordinance (Board of Supervisors ordinance No. 264-98) that
establishes specific requirements, procedures and monitoring for the hiring for
entry level jobs of qualified, economically disadvantaged individuals (as defined
by the Ordinance) by certain lessees and permittees doing business with the City.
Within 30 days after the Airport Commission adopts a First Source Hiring Plan
(“Airport Plan”) in accordance with the Ordinance, Lessee shall enter into a First
Source Hiring Agreement with the Airport Commission. Such agreement will
require Lessee to make good faith efforts to meet targeted hiring goals of qualified,
economically disadvantaged individuals for work on the subject Lease. The
Agreement will also require the Lessee to provide to the Airport Commission
records necessary for the Airport Commission to monitor compliance with the

Ordinance.

Rcso;ﬁ‘ce Efficiency Ordinance. With respect to any construction activity,
including renovation or remodeling, on the Premises, Lessee shall comply with the. .
City and County of San Francisco’s Resource Efficiency Ordinance, Chapter 82 of

the San Francisco Administrative Code, to the extent applicable.

Minimum Compensation Ordinance. Lessee agrees to comply fully with and be
bound by all of the provisions of the Minimum Compensation Ordinance MCO),
as set forth in San Francisco Administrative Code Chapter 12P (Chapter 12P),
including the remedies provided, and implementing guidelines and rules. The
provisions of Chapter 12P are incorporated herein by reference and made a part of
this Lease as though fully set forth. The text of the MCO is available on the web at
www.ci.sf.ca.us/MCO. Capitalized terms used in this Section and not defined in
this Lease shall have the meanings assigned to such terms in Chapter 12P.
Consistent with the requirements of the MCO, Lessee agrees to all of the

following: -

(a) For each hour worked by a Covered Employee during a Pay Period on the
property covered by this Lease, Lessee shall provide to the Covered '
Employee 1io less than the Minimum Compensation, which includes a
minimum hourly wage and compensated and uncompensated time off
consistent with the-requirements of the MCO. For the minimum hourly gross

4



(b)

(©)

(d)

compensation portion of the MCO, the Lessee shall pay $9.00 an hour
through December 31, 2001. On January 1, 2002, Lessee shall increase the -
minimum hourly gross compensation to $10.00 an hour; provided, however,
that if Lessee is a Nonprofit Corporation or a public entity, it shall be
required to pay the increased amount only if the City makes the finding
required by Section 12P.3(a)(ii) of the San Francisco Administrative Code. If
Lessee is required to increase the minimum gross hourly compensation to
$10.00 an hour, it shall provide the 2.5% annual increase required by the
MCO for each of the next three years. For the minimum hourly gross
compensation portion of the MCO, the Lessee shall pay $9.00 an hour

through December 31, 2001.

Lessee sha]l not discharge, reduce in compensation, or otherwise discriminate
against any employee for complaining to the City with regard to Lessee’s
compliance or anticipated compliance with the requirements of the MCO, for
opposing any practice proscribed by the MCO, for participating in '
proceedings related to the MCO, or for seeking to assert or enforce any rights
under the MCO by any lawful means.

Lessee understands and agrees that the failure to comply with the
requirements of the MCO shall constitute a material breach by Lessee of the
terms of this Lease. The City, acting through the Contracting Department,

" shall determine whether such a breach has occuxred.

If, within 30 days after receiving written notice of a breach of this Lease for
violating the MCO, Lessee fails to cure such breach or, if such breach cannot
reasonably be cured within such period of 30 days, Lessee fails to commence
efforts to cure within such period, or thereafter fails diligently to pursue such
cure to completion, the City, acting through the Contracting Department,
shall have the right to pursue the following rights or remedies and any rights

or remedies available under applicable law:

(1) The right to charge Lessee an amount equal to the difference between
the Minimum Compensation and any compensation actually provided to
a Covered Employee, together with interest on such amount from the
date payment was due at the maximum rate then permitted by law;

'(2) The right to set off all or any portion of the amount described in

Subsection (d)(1) of this Section agamst amounts due to Lessee undcr
this Lease;

(3) The nght to terminate this Lease in whole or in part;

(4) In the event of a breach by Lessee of the covenant referred to in
Subsection (b) of this Section, the right to seek reinstatement of the

employee or to obtain other appropriate equitable relief; and



(e)

@

()

(h)

Q)

(5) The right to bar Lessee from entering into future contracts with the City
’ for three (3) years.

Each of the rights provided in this Subsection (d) shall be exercisable
individually or in combination with any other rights or remedies
available to the City. Any amounts realized by the City pursuant to this
subsection shall be paid to the Covered Employee who failed to receive

the required Minimum Compensation.

Lessee represents and warrants that it is not an entity that was set up, or is
being used, for the purpose of evading the intent of the MCO.

Lessee shall keep itself informed of the current requirements of the MCO,
including increases to the hourly gross compensation due Covered
Employees under the MCO, and shall provide prompt written notice to all
Covered Employees of any increases in compensation, as well as any written
communications received by the Lessee from the CITY, which

. communications are marked to indicate that they are to be distributed to

Covered Employees.

Lessee shall provide reports to the City in accordance with any reporting
standards promulgated by the City under the MCO.

Lessee shall provide the City with access to pertinent records after receivin g
a written request from the City to do so and being provided at least five (5)

business days to respond.

The City may conduct random audits of Lessee. Random audits shall be (i)
noticed in advance in writing; (ii) limited to ascertaining whether Covered
Employees are paid at least the minimum compensation required by the
MCO; (iii) accomplished through an examination of pertinent records at a
mutually agreed upon time and location within ten (10) days of the written
notice; and (iv) limited to one audit of Lessee every two years for the
duration of this Lease. Nothing in this Lease is intended to preclude the City
from investigating any report of an alleged violation of the MCO. .

If Lessee assigns any rights under this Lease to another party, Lessee will
include all provisions of this section in any such assignment, including
subsections (j) and (k). Further, each such assignment shall make the City a
third party beneficiary with respect to enforcement of the MCO and shall
give the City the right to enforce the remedies provided in the MCO against
any assignee for violation of the MCO. Lessee shall notify the Department of
Administrative Services when it enters into such an assignment and shall
certify to the Department of Administrative Services that it has notified the
assignee of its obligations under the MCO. If the City receives a complaint
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of a possible violation of the requirements of the MCO with respect to-any
assignee, Lessee shall, upon written request by the City, obtain such
information from such assignee as the City shall specify relating to
compliance with the MCO and Lessee shall comply with any reasonable
request by the City to assist in resolving the complaint. The City 1s a third
party beneficiary under this Lease only for purposes of enforcing the '
requirements of the MCO and for. no other purpose. : :

If Lessee enters into any agreement for the performance of services on the
property covered by this Lease, Lessee will require the contractor to comply
with the requirements of the MCO. Further, each such agreement shall make
the City a third party beneficiary with respect to enforcement of the MCO
and shall give the City the right to enforce the remedies provided in the MCO

against any contractor for violation of the MCO. Lessee shall notify the

Department of Administrative Services when it enters into such an agreement
and shall certify to the Department of Administrative Services that it has
notified the contractor of its obligations under the MCO. If the City receives
a complaint of a possible violation of the requirements of the MCO with
respect to any contractor providing services on the property covered by this
Lease, Lessee shall, upon written request by the City, obtain such information
from such contractor as the City shall specify relating to compliance with the
MCO and Lessee shall comply with any reasonable request by the City to
assist in resolving the complaint. The City is a third party beneficiary under
this Lease only for purposes of enforcing the requirements of the MCO and

for no other purpose.

Each Covered Employee is a third-party beneficiary with respect to the
requirements of subsections (a) and (b) of this Section, and may pursue the
following remiedies in the event of a breach by Lessee of subsections (a) and -
(b), but only after the Covered Employee has provided the notice,

participated in the administrative review hearing, and waited the 21-day
period required by the MCO. Lessee understands and agrees that if the
Covered Employee prevails int such action, the Covered Employee may be
awarded: (1) an amount equal to the difference between the Minimum
Compensation and any compensation actually provided to the Covered
Employee, together with interest on such amount from the date payment was
due at the maximum rate then permitted by law; (2) in the event of a breach
by Lessee of subsections (a) or (b), the right to seek reinstatement or to obtain

. other appropriate equitable relief; and (3) in the event that the Covered

Employee is the prevailing party in any legal action or proceeding against
Lessee arising from this Lease, the right to obtain all costs and expenses,
including reasonable attorney's fees and disbursements, incurred by the
Covered Employee. Lessee also understands that the MCO provides that if -
Lessee prevails in any such action, Lessee may be awarded costs and

- expenses, including reasonable attorney’s fees and disbursements, from the

Covered Employee if the court determines that the Covered Employee’s
action was frivolous, vexatious or otherwise an act of bad faith.



(m) If Lessee is exempt from the MCO when this Lease is executed because the
cumulative amount of agreements with this department for the fiscal year is
less than $25,000 ($50,000 for nonprofits), but Lessee later enters into an
agreement or agreements that cause Lessee to exceed that amount in a fiscal
year, Lessee shall thereafter be required to comply with the MCO under this
Lease. This obligation arises on the effective date of the agreement that
causes the cumulative amount of agreements between the Lessee and this
department to exceed $25,000 ($50,000 for nonprofits) in the fiscal year.

6. As modified hereby, the Lease shall remain in full force and effect.



IN WITNESS WHEREOF, the parties hereto have executed this Modification by their
duly authorized officers, as of the day and year first above written.

- AUTHORIZED BY AIRPORT COMMISSION

Resolution No. 00~-0440

o %ﬁ e /
Attest: -

Secrctary
Airport Commission

APPROVED AS TO FORM:
LOUISE H. RENNE, City Attorney

-By»A/XMMM/@( _

£ Deputy City @mcy

MS:bv
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Appendix I -

Provisiqns Regarding City’s Nondiscrimination Ordinance

Th'c following provisions are incorporated into the Lease to which it is attached as if fully
set forth therein: '

1. Non-Discrimination in City Contracts and Benefits Ordinance

(a) Covenant Not To Discriminate. In the performance of this Lease, Airline
covenants and agrees not to discriminate on the basis of the fact or perception of a
person’s race, color, creed, religion, national origin, ancestry, age, sex, sexual orientation,

“gender identity, domestic partner status, marital status, disability or Acquired Immune
Deficiency Syndrome or HIV status (AIDS/HIV status) against any employee of, any
City employee working with, or applicant for employment with Airline, in any of
Airline’s operations within the United States, or against any person seeking
accommodations, advantages, facilities, privileges, services, or membership in all
business, social, or other establishments or organizations operated by Airline.

(b) Subleases and Other Subcontracts. Airline shall mclude in all subleases and other .
subcontracts relating to the Premises a nondiscrimination clause applicable to such
subtenant or other subcontractor in substantially the form of subsection (a) above. In

-addition, Airline shall incorporate by reference in all subleases and other subcontracts
Sections 12B.2(a), 12B.2(c)-12B.2(k), and 12C.3 of the San Francisco Administrative
Code and shall require all subtenants and other subcontractors to comply with such
provisions. Airline’s failure to comply with the obligations in this subsection shall
constitute a material breach of this Lease.

(c) Nondiscrimination in Benefits. Airline does not as of the date of this Lease and
will not during the Term, in any of its operations within the City and County of San
Francisco or in other locations owned by the City and County of San Francisco, including
the Airport, discriminate in the provision of Non-ERISA Benefits (as defined below)
between employees with domestic partners.and employees with spouses, and/or between
the domestic partners and spouses of such employees, where the domestic partnership has
been registered with a governmental entity pursuant to state or local law authorizing such
registration, subject to the conditions set forth in Section 12B.2(b) of the San Francisco
Administrative Code. Airline shall not be deemed in violation of the immediately-
preceding representation and covenant if Airline is pursuing the implementation of Non-

'ERISA Benefits within the timeframes established by the City’s Human Rights
Commission consistent with the Rules of Procedure. As used above, the term “Non-
ERISA Benefits” shall mean any and all benefits payable through benefit arrangements
generally available to Airline's employees which are neither “employee welfare benefit
plans” nor “employee pension benefit plans”, as those terms are defined in Sections 3(1)
and 3(2) of ERISA. Non-ERISA Benefits shall include, but not be limited to, all benefits




offered currently or in the future, by Airlines to its employees, the spouses of its -

employees or the domestic partners of its employees, that are not defined as “employee

welfare benefits plans” or “employee pension benefit plans”, and, which include any

bereavement leave, family and medical leave, and travel discounts provided by Airline to
its employees, their spouses and the domestic partners of employees.

(d) Declaration. As used below, the term “Declaration” shall mean the “Chapter
12B Declaration: Nondiscrimination in Contracts and Benefits” form (Fonn HRC-12B-

101) with supporting documentatxon

(e) Incorporation of Administrative Code Provisions by Reference. The provisions of
Chapters 12B and 12C of the San Francisco Administrative Code relating to non-
discrimination by parties contracting for the lease of City property are incorporated in
this Section by reference and made a part of this Lease as though fully set forth herein.
Airline shall comply fully with and be bound by all of the provisions that apply to this
Lease under such Chapters of the Administrative Code, including the remedies provided
in such Chapters. Without limiting the foregoing, Airline understands that pursuant to
Section 12B.2(h) of the San Francisco Administrative Code, a penalty of $50 for each
person for each calendar day during which such person was discriminated against in
violation of the provisions of this Lease may be assessed against Airline and/or deducted

from any payments due Airline.

(f) Contingent Application of Ordinance.

(1) Notwithstanding anything to the contrary in this Lease, Airline’s obligation
to comply with Sections 12B.1(b) and 12B.2(b) of the San Francisco Administrative
Code and Sections 1 (c)(d), and (e) of this Appendix (collectively, the “Benefits
Provisions”), shall be contingent as provided in this Section 1 (f). Airline and City
acknowledge that a challenge to the Benefits Provisions is pending in the United States
Ninth Circuit Court of Appeals in the matter of Airport Transport Association of
America, et al. v. City and County of San Francisco, et al., Case Number C-97-17863CW

(the “Lawsnit”).

- (2) Notwithstanding anything in this Lease to the contrary, if City, by virtue of a
relevant stay, moratorium, or injunction (collectively, "Stay"), is not permitted to require
Airline to comply with any or all portions of the Benefits Provisions, then Airline shall
not be required to comply with such portion(s) of the Benefits Provisions while such Stay
is in place. In the event this Lease is executed while any such Stay is in place, then,
within ten (10) days after such Stay has been partially or totally dissolved, Airline shall
submit the Declaration evidencing Airline's intention to comply with the Benefits
Provisions no longer subject to a Stay. If following the submission of such Declaration, a
Stay is issued by a higher court, Airline's obligation to comply with the relevant Benefits -
Provisions shall be suspended for so long as the Stay is operative. Any time period
during which the Stay is in effect shall be excluded from the time in which Airline must
comply with Benefits Provisions. In the event such higher court's Stay is later dissolved,
then Airline's obligation to comply with the Benefits Provisions shall be reinstated and o

Airline shall proceed to comply with the Benefits Provisions.



(3) Notwithstanding anything in this Lease to the contrary, if the Appellate Court
or the U.S. Supreme Court (if either party to the Lawsuit secks review in such court)
voids, limits, restricts, or otherwise strikes down all or any portion of the Benefits
Provisions, then Airline shall not be obligated to comply with those portions of the
Benefits Provisions voided, limited, restricted, or stricken; provided, however, if a higher
court subsequently reverses or overrules such decision, then Airline shall be obligated to
- comply with those portions of the Benefits Provisions upheld. Following a ruling by the

highest court in which either party seeks review of the Benefits Provisions, this Lease
will be deemed to give full effect to such ruling, reflecting the then-current state of the

law.

(4) If the Lawsuit is voluntarily dismissed by the plainﬁffs prior to the matter -
being settled as between City and plaintiffs, then Airline shall submit the Declaration
evidencing Airline's intention to comply with the Benefits Provisions within ten (10) days

following such voluntary dismissal.

(5) To the extent Airline is required to comply with the Benefits Provisions
pursuant to the foregoing, then Airline shall do so within the time permitted by the
Human Rights Commission’s “Rules of Procedure for the Nondiscrimination n
Contracts: Equal Benefits Provisions of Chapter 12B of the San Francisco Administrative
Code (the “Rules”),” dated August 13, 1998, §II(E)(1)(a), including any extensions '
granted pursuant to the Rules, provided that for purposes of the Rules, “the date the
contract with the City and County begins” shall be the date of Airline’s latest

Declaration.
(6) If Airline fails to timely comply with the provisions of this Appendix, City

shall have all rights and remedies available to City under this Lease (including -
termination of this Lease), under the San Frarcisco Admintstrative Code and at law or in

equity.
(7) In the event the parties resolve the Lawsnit by way of Settlement, Airline’s

obligations to comply with the Benefits Provisions shall be determined by the
 settlement agreement which shall take precedence over this Appendix.

‘DS:bv
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SAN FRANCISCO INTERNATIONAL AIRPORT

PLOT 16B

Drawing No. CA-20696 Rev. 1 dated 11/30/00

Commencing at the intersection of the center lines of the Bayshore Freeway and San
Bruno Avenue, which point of intersection is California Highway Commission Station
“F” Line 325+29.23 P.O.T. and California Highway Commission Station ‘S’ Line
17+40.80 P.O.T., Route 68, Section F, district IV as shown on Sheet & of 62 Sheets
entitled "Plan and Profile of State Highway in San Mateo County, between Colma Creek
. in South San Francisco and Broadway in Burlingame";

Thence along said center line of San Bruno Avenue North 65°42'14” East 1549.04 feet;
Thence North 24°17°46” West 45.00 feet to the True Point of Beginning of this
description;

Thence South 65°42°14” West 162.00 feet;

Thence North 24°17°46 West 1033.38 feet;
Thence North 65°42°14” East 334.66 feet to the Southwesterly nght of way line of the

original Bayshore Highway, the portion of said right of way within Tide Land lot No. 28
Section 27, T3S., R5W., MDB&M, being described in that deed from South San .
Francisco Land and Improvement Company to the State of California dated October 11,
1926, and recorded December 2, 1926, in Book 267 Official Record of San Mateo
County at page 348 and that portion of said right of way within Section 34 Northeasterly
of San Bruno Avenue being described in that easement from Mills Estate Inc. to the State
of California dated October 23, 1924, and recorded August 8, 1925, in Book 180 official
tecords of San Mateo County at page 149;

Thence along said right of way South 25°28°16” East 177.18 fev.,

Thence along a non-tangent curve to the right having a radius 9,937.50 feet a radial line
to said curve bears N64°31°57"E, a central angle of 2°14°00”, an arc length 387.37 feet;
Thence South 23°14°16” East 468.98 feet;

Thence South 65°42°14” West 168.00 feet to the Point of Begmmng of this description
containing approximately 7.99 acres as determined by AutoCAD methods.

“Except the interest in the portion marked as “Shared Access Driveway” as shown on
Airport Commission Drawing CA 20696 Rev. 1. That portion contains approximately
0.75 acres as determined by AutoCAD methods. :

Total area of Plot 16B without the “Shared Access Driveway” is 7.24 acres.
P

Reserving therefrom a 10 foot strip of land, 5 foot strip of land and areas marked 3

This document prepared by Hugo F.. Tupac L.S. 5027 Chief of Slin'vey

International Airport.
END OF DESCRIPTION
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MEMORANDUM OF LEASE MODIFICATION

MODIFICATION No. 4 to
MAINTENANCE BASE LEASE
SAN FRANCISCO INTERNATIONAL AIRPORT

UNITED AIRLINES, INC.
Lease No. 73-0066

Reference is made to that certain Cure Stipulation Agreement entered into March 31, 2004,
between the City and County of San Francisco acting by and through its Aidrport Commission (“City”), as
landlord, and United Airlines, Inc. (“Lessee”) and United Cogen, Inc., collectively as tenant, relating to
early assumption of leases and other contracts and the settlement of other claims, in relation to [nte UAL
Corporation, et al, Debtors, Case No. 02-B-48191, United States Bankruptey Court for the Northern
District of [llinois, Eastern Division. Said Cure Stipulation Agreement was approved by City’s Airport
Commission (Resolution No. 04-0058) on March 12, 2004, by the San Francisco Board of Supervisors
(Ordinance File No. 040321) on April 13, 2004, by the Board of Directors of each of Airline and United
Cogen, Inc. on March 25, 2004, and by the Bankruptcy Court on April 16,2004, The “Effective Date”
of the Cure Stipulation Agreement is April 27, 2004.

Among the provisions of the Cure Stipulation Agreement is the deemed modification of the
referenced lease (“Lease”) as follows: '

1. . Option. City grants Lessee an option to extend the term of the Lease by an additional ten
(10) year period. If exercised, the term shall be extended to June 30, 2023. Lessee shall
pay rent (“Option Term Rent”) equal to the fair market value of the premises covered
by the Lease, as determined by the methodology specified in Section 3 of the Lease

b2

Exercise. To exercise the option:

a. Lessee shall give written notice to City of its desire to exercise the option
(“Exercise Notice™) on or before December 1, 2012.

b. On or before March 1, 2013, City shall give notice to Lessee of City’s
determination of the Option Term Rent amount (“Rent Amount Notice”).

c. If Lessee is unwilling to proceed with the option term given the amount of the
Option Term Rent, Lessee may withdraw its Exercise Notice within 60 days after
receipt of the Rent Amount Notice by giving City notice of such withdrawal '
(“Withdrawal Notice”). If Lessee fails to give the Withdrawal Notice within the
60-day period, the Lease shall be deemed extended at the rent specified in the -
Rent Amount Notice. If Lessee gives the Withdrawal Notice within the specified
60-day period, the Lease shall expire on June 30,2013.

3. No Other Changes. All other terms and conditions of the Lease remain the same.

4. Effective Date. April 27, 2004.

JAAVIAWRKFILES\DSCHIMKE\UA Bankrupicy\Mermo of MOC Lease Mod.doc



File No.130324
FORM SFEC-126:
NOTIFICATION OF CONTRACT APPROVAL
(S.F. Campaign and Governmental Conduct Code § 1.126)

City Elective Officer Information (Please print clearly. )
Name of City elecuve officer(s): o : City elective office(s) held:
Members, SF Board of Supervisors | Members, SF Board of Supervisors

Contractor Information (Please print clearly.)
Name of contractor: United Airlines, Inc.
Note: Effective March 31, 2013, United Air Lines, Inc. will merge with and into Continental Airlines, Inc. and the
name of the surviving company will be changed to United Airlines, Inc.

Please list the names of (1) members of the contractor’s board of directors; (2) the contractor’s chief executive officer, chief fina
ind chief operating officer; (3) any person who has an ownership of 20 percent or more in the contractor; (4) any subcontractor lj
r contract; and (5) any political committee sponsored or controlled by the contractor. Use additional pages as necessary.
Jeffery A. Smisek, James E. Compton, Peter D. McDonald, John D. Rainey

2.) Jeffery A. Smisek, Chairman, President and Chief Executive Officer; John D. Rainey, Executzve Vice President

and Chief Financial Officer; Peter D. McDonald, Executive Vice President and Chief Operations Officer

3.) The contractor is a wholly-owned subsidiary of United Continental Holdings, Inc.

4.) None

5.) United Airlines Political Action Committee (UAPAC). Through the voluntary contributions of eligible

employees, UAPAC gives support to candidates for federal office who are committed to a strong and competitive
airline industry. UAPAC supports the campaigns of state, local, and federal candidates of all parties. The United
Airlines Governmental Affairs office in Washington, D.C. can provide further mformatzon {202) 521-4400.

Contractor address:

Willis Tower, 233 S. Wacker Drive, Chicago, IL 60606

Date that contract was approved: Amount of contract:
TBD each FY

|| Describe the nature of the contract that was approved:

Comments:

This contract was approved by (check applicable):
O the City elective officer(s) identified on this form

™ a board on which the City elective officer(s) serves __San Francisco Board of Supervisors
: Print Name of Board

O the board of a state agency (Health Authority, Housing Authority Commission, Industrial Development Authority

Board, Parking Authority, Redevelopment Agency Commission, Relocation Appeals Board, Treasure Island
Development Authority) on which an appointee of the City elective officer(s) identified on this form sits

Print Name of Board

Filer Information (Please print clearly.)

Name of filer: ' Contact telephone number:

Angela Calvillo, Clerk of the Board of Supervisors (415) 554-5184

Address: E-mail:

1 Dr. Carlton B. Goodlett Place, Room 244, ’ Board.of.'Supervisors@sfgov.org
San Francisco, CA 94102-4689

Signature of City Elective Officer (if submitted by City elective officer) Date Signed

Signature of Board Secretary or Clerk (if submitted by Board Secretary or Clerk) Date Signed



