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AMENDED IN COMMITTEE
_ 7/24/13
FILE NO. 130324 . RESOLUT[ON NO.

[Airport Lease Modification - United Air Lines, Inc. - Plots 16 and 16B - $12,040,710-Annually]

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 lnternatlonal Alrport (Airport) to:
increase the ground rent to $12,040,710 per year; reduce the premises by 6.53 acres of
land, resulting.in a modified premises of approximately 124.13 acres, together with
cértain rights-of-way and easements; énd granta one-time option to relinquish dp to
thirty percent of the land comprising the Premisés and equivalent land comprising the

Employee Parking retroactively to July 1, 2013.

WHEREAS, Pursuant to Ground Lease L73-0066 (the “Lease”), UnL’gs-,d 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 R

WHEREAS, United also utilizes the equwalent of approxnmately 5.34 acres of land at

-th‘e Airport’s Lot D Garage for employee parking (the “Employee Parking’ L{elated to the

Premlses at the same 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 Stipulation

Agreement between the Airport and United, United was granted a third option to extend the

term for an additional ten (10) years at a rent equal to fair market 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

Airport Commission v 1446 Page 1
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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, Oh March 19, 2013, by Airport Commission Resolution 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 ébove; and |

WHEREAS, A cbpy of the form of Modification No. Five to the Lease 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 fuily herein; now, therefore, be it |

RESOLVED, That this Board of Subervisors hereby approves; retroactively to July 1,

2013, 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 Commission,
which will: |

1) increase the groundv rent to $12,040,710.00 ber year, 2) redﬁce the Premises from
approximately 129.18 acres to 124.13 acres of Iand, and 3) grant United a ohe—time option to
relinquish up to thirty percent (30%) of the acreage comprising fhe Premises and the

Employee Parking, as set forth in the Director's Memorandum.

Airport Commission 1447 ) Page 2
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BUDGET AND FINANCE COMMITTEE MEETING | S _ JuLy 24,2013

Department:

Item 8 _
File 13-0324 San Francisco International Airport Airport
| EXECUTIVE SUMMARY . e

Legislative Objectives

The proposed resolution would amend an existing ground lease between the San Francisco
Airport (Airport) and United Airlines, Inc. (United Airlines): (1) to cede property from United
Airlines to the Airport for various uses; (2) to extend the term of the lease; (3) to increase the
base rent per acre; and (4) to allow United Airlines to cede up to 30 percent of its leased
property to the Airport at a future date with Board of Supervisors approval. '

Key Points

e On March 20, 1973, the Airport and United Airlines entered into a 20-year ground lease
for 129.02 acres-(subsequently amended four times to add 5.50 acres for a total of 134.52
acres) to be used for operations, maintenance, and other uses. The initial lease included two
10-year options to extend the term of the lease, which United Airlines exercised. The Board |
of Supervisors authorized an additional 10-year option during the most recent amendment
to the lease in 2004 (File 04-0321). ' -

e The proposed fifth amendment to the Tease ‘would exercise the final option.to extend the
_ term by ten years fronr July 1, 2013 through June 30, 2023 and increase the rent from

$82,686 per acre to $93,000 per acre.

e Under the proposed fifth amendment, the Airport will reclaim’5.05 acres of land from
United Airlines, Inc. to be used for (1) equipment laydown and parking support; (2) a new
_ convenience store; and (3) a new solar power station collection site.

e United Airlines would have a one-time option to relinquish up to 30 percent of the leased
premises on July 1, 2018 or July 1, 2019, subject to-future Board of Supervisors approval,
in the.event that there is a contraction in the air transportation industry or if the Airline’s
business practices change. :

Fiscal Impact

e Under the proposed ordinance, the rent per acre for FY 2013-14 would be $93,000, which
is approximately 12.5 percent more than the FY 2012-13 rent per acre of $82,686. After
adjusting for the reduction in acreage from 134.52 acres to 129.02 acres, the FY 2013-14
rent will be $12,040,710 which is $917,758, or 8.3 percent, more than the FY 2012-13 rent

“of $11,122,952.

e The rent per acre Will.remain fixed at $93,000 for the next three years after which the rent
will increase to reflect inflation capped at 3 percent annually as calculated by the Consumer
. Price Index. '

Recommendations

e Amend the proposed resolution to retroactively approve the proposed lease commencerﬁent
date of July 1, 2013. :

. Apprové the proposed resolution as amended.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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BUDGET AND FINANCE COMMHTEE MEETING : JULY 24,2013

MANDATE STATEMENT / BACKGROUND

Mandate Statement -

City Charter Section 9.118(c) states that leases, which would result in revenues to the City of
$1,000,000 or more are subject to Board of Supervisors approval. -

Background

On March 20, 1973 the Airport entered into a 20-year lease with United Airlines, Inc. (United
. Airlines) for 129.02 acres of real property to be used by United- Airlines for maintenance,
operations, and other uses. The original lease included two 10-year options to extend the term of
the lease, which United Airlines has exercised, resulting in a total term of 40 years. The lease has
been previously amended four times to make adjustments including increasing the premises by
5.50 acres to 134.52 acres. The most recent amendment in 2004 (File 04-0321) included a third
10-year option to extend the léase term an additional 10 years from July 1, 2013 to June 30,
2023. : :

'DETAILS OF PROPOSED LEGISLATION

The proposed resolution Would'apprdvc the fifth amendment to the existing lease between the
Adirport and United Airlines to reflect the following changes retroactive to July 1, 2013:

o The Airport would reclaim 5.05 acres for (1) equipment laydown and parking support; (2)
a new convenience store; and (3) a new solar power station collection site.

e United Airline would pay a new base rent of $93,000 per acre that will be held constant
for three years and adjusted annually for inflation up to 3 percent each year thereafter.
The current rental rate is $82,686 per acre.

o United Airlines and the Airport would exercise its last 10- year lease extension option
from July 1, 2013 through June 30, 2023.

e United Airlines would have a one-time option to relinquish up to 30 percent of the leased .
premises on July 1, 2018 or July 1, 2019, subject to future Board of Supervisors approval,
in the event that there is a contraction in the air transportation industry or if the Airline’s
business practices change.

' FISCAL IMPACT

‘Table 1 below shows the leased premises will decrease by 5.05 acres from 134.52 to 129.47, or
3.8 percent. The rent per acre increases by $10,314, or 12.5 percent, for a total annual rent
increase of $917,758, or 8.3 percent, after adjusting for the change in acreage.

SAN FRANCISCO BOARD OF SUPERVISORS . BUDGET AND LEGISLATIVE ANALYST
- 32
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BUDGET AND FINANCE COMMITTEE MEETING

Table 1: United Airlines L_and Change Impacts

JULY 24, 2013

Premises - July '12 to June '13 FY 2012-13 FY 2013-14 Change
Parcel 1 121.94 117.94 -4.00
Parcel 2 7.24 6.19 -1.05
Employee Parking Equivalent 534 534 0.00

Total Acreage . 134.52 129.47 -5.05
Rent Per Acre $82,686 $93,000 $10,314

Total Rent $11,122,952 $12,040,710 | $917,758

According to Diane Artz, Senior Property Manager at the Airport, the proposed rent of $93,000
per-acre is $4,696 less than the fair market rent of $97,696, based on the third-party appraisal
conducted by CBRE, Inc., resulting in reduced rent to the Airport over the. 10-year term-of the

" Jease extension of $6,079,911. Ms. Artz states that the Airport and United Airlines negotiated the
reduced rent per acre because (1) the fair market valuation represented a 17.9 percent increase
over the current rate, which was far greater than what United Airlines had projected or budgeted,
and (2) to maintain a long-standing relationship between the parties, long-term lease for the-
property, and stable revenue for the Airport. -

RECOMMENDATIONS

1. Amend the proposed resolution to retroactively approve the proposed lease commencement
-date of July 1,2013. :

2. Approve the proposed resolution as amended.

SAN FRANCISCO BOARD OF SUPERVISORS : BUDGET AND LEGISLATIVE ANALYST
33
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San Frandisco International Airport

© April 3,2013

Ms. Angela Calvillo

Clerk of the Board

Board of Supervisors

City Hall

1 Dr. Carlton B. Goodleﬁ Place, Room 244
San Prancisco, CA 94102-4689 .

Subject: Approval of Modification No. Five to the Maintenance Operations Center Lesdse - :
' (1.73-0066) at Plots 16 and 16B between United Air Lines, Inc. and the City and County of
San Franeisco, acting by and through its Axrport Commission

Dear Ms. Calvﬂ_lo

Pursuant to Section 9.118 of the City Charter, ] am forwardmg 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 Centef (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 Resolutlon '
No. 13-0057, adopted March 19, 2013.

The Lease Modification provides for: 1) an increase of the ground rent for the Premises and Empugfee
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 0p11011 which gramts United a one-time option to relinquish up to
tl:urty percent G 0%) of the acreage comprising the Premlses and Employee Parking.

I‘he following is a list of accompanying documents (five sets):

Board of Supervisors Resolution;

Approved Airport Commission Resolution Ne. 13-0057;
Commission Memorandum; :
Modification No. Five to Lease 1.73-0066; and

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

You may contact Cathy W"1dener Govemmental Affairs Manager at (65 0) 821-5023. rega.rdmg thlS

matter. * o™
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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 LE'\SE (thls ‘Modlﬁcatlon”) dated
- 2013, is entered into by and between the City and County of San Francisco, 2 mummpal
‘corporation, acting by and through its Airport Commission, as lessor (“City”), and Umtcd P

Lines, Inc., a-Delaware corporatlon as lessee( Lessee™).

RECITALS

A.  City and Lessee are parties to that certam Lease No. 73-0066 dated March 20, 1973,
' authorized by Airport Commission Resolution No. 73-0066 and Board of Supervisors
"Resolution No. 31- 373, as -amended from time to time by cerfain modifications
authorized by Airport Commxssmn Resolutions-No. 80 0066, No. 94- 0139 No. 00- 0440

and No 04-0058 (as modified, the ¢ Lease ).

‘B. The Lease premises ,,j,s_ certain real property comumonly known as the Maintenance
~ Opesation Center (“MOC”) located on Plot 16 and Plot 16B at the San Francisco,
Inteinational Airpoit, and specifically cnrnpnsmg of Parcel 1 (121.94 acres of land) and
Parce] 2 (7.24 acres of land) as described in Exhibits-4, 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 “Premmes .

C. - Lease Modification Number Two grants Lesse¢ 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 tune to time and as ad_]ustcd annually. Tlus rent is in addltlon to rent for Parcels 1

and 2

D. 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 ewtend the term of the Lease by an additional ten (10) years (the “MOC
Lease Option™). commcncmg on July 1, 2013, and at a rent equal tg the then falr market

value of thc: land.

E. City wishes to develop various facilities at the Airport, to be located within the P.remises; .
and has negotiated fo recapture the following acreage within the Premises, including:
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. An equipfment laydown and/or parking .support area which requires that City
“acquire approximately 5.47 acres of Parcel 1 (“Relinguished Space A™); '

i A convenience store which requires that City acquire approximately 0.94 acres of
- Parcel 2 ( “Relinguished Space B"): and :

iii. A solar ‘power reverter site which requires that City acquire appfoximatély 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 b‘yv recapture of the Relinquished Spaces
pursuant to this Modification, with a commensurate reduction in rent. ’

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

City agrees to allow Lessee 10 return, at Lessee’s option, up to thirty percent (3 0% of the
acreage .comprising the Premises and the etluivalexit LotD 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 THEREF@RE, it consideration. of the foregoinp; and mutual covenants set forth hc’rein;
and other good and valuable consideration, receipt of which is hereby acknowledged, City and
Lessee hereby agree as follows:: : . ) -

S

. b

Recitals; Effecti\;e Pate; Deéfined Terms.

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

. (6)- The eﬂ'ectiﬁre date (ﬂac “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. : :

fc) 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: ' S : :

(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. ’ . . o



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

{c) Léssee does hercby grant, give, release. .:elinquish-a.nd 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 Spaces. '

The Premises, as modified 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™ as
used in the Lease and herein shall mean the Premises as modified pursuant to the above. -

Exhibits. From and #fter 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 Airport Drawing No.
CA 2012-04, dated October 15, 2012, which reflects the modified Premises; attached -

- hrereto and incorporated herein as Exiibit B.

Option Term Rent. The annual rent for the first year of the lease extension period (the
“Option Term Rent™) shall be $12,046,710.00 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 thed 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 Tenn. 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 c;apitéli_zed terms shall have

the following meanings:
) - “Expiration Date” means June 30, 2023, the date upon which the Lease
expires, ' . :

(ii)  “Copsumer Price Index” means that index published by the United
States Department of Labor, Bureau of Labor Statistics known as “All
Urban Consumers - All ftems for the San Francisco/Oakiand/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 1o the index specified

above.
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®)

(1ii)  “Option Term Rent Adjlistment Date™ means July I, 2016, the third
. .anniversary of the Effective Date. 'and each a.rmwersar) of such ~
adjustment date thereafter. . -

(iv)  “Base Index" means the most recent Consumer Price Index published
' three (3) months prior to .Iuly 1, 2015, the second anniversary of the
Effective Datc ' : '

{v) Companson Index™ means the most recent ‘Consumer Price Index
published three (3) months pnor to each Option Term Rent Adjustment

Date.

“(vi) - “Leasé 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 each Option Term
Rent Adjustment Date and expiring on the day before the subsequent
Option Term Rent Adjustment Date, or expiring on the Exp:ranon Date, as

the case may be.

Aﬂnual Adjustments to Option 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 Optien 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 Index
: ' 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 Optmn Term Rent with respect to the prior Lease Year.

Con_tractlcm Option.

(a)

(b)

Lessee shall have one (1) option (the “Contraction Option™) 10 relinquish from
the Premises certain areas consisting of up 1o thirty percent (30%) of the total
acreage comprising the Premises and the Lot D Garage Parking,” with such -
contraction to be effective cither as of July 1. 2018 or July I, 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
- exeicise of the Contraction Option, Lessee"s notice.shall specify the amount of

the acreage to be relinquished and the location of such acreage (the ¢ Contract;ou

. Space™). The notice shall also identify any facilities located thereon and notify if -
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- 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 qhall
advise Lessee by written notice of its acceptance or rejection of the propasal. 1f
City determines, at its sole discretion. that Lessee’s proposal does not provide
functional and leasable area(s) for other airport PUIPOSES OT. teniancies, City may
I'EJCCI the proposal, in wholc or in part. :

() In the everit City rejects the Contrdction Space Lessee and City shall negotiate in
good faith to determine Contraction Space that is mutuallv acceptable to both

parties.

(d) Onthe 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 ContractionDate, 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 S pace and Option Term
Rent payable for the remainder of the Premises, Lessee and City sha[l ¢nter into a
modification of the Lease confi rmmg the foregoing.

Lessee shall conduct an environmental assessment of the Centraction 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 potentiai for
subsurface releases from Lessee™s use or occupancy, the City will confer with
Lessee and determine whether subsurface sampling by Lessee is.necessary,
taking into account the existence of prior subsurface data. ' '

Seil and Groundwater Remediation. Lessec hereby incorporates by reference its' prior
com:mtmenL as outlined and documented in the 2004 Settlement and Release Agreement
(the ‘“Settlement Agréement”) 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 contammination 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 aforemcntzoned Settlement

-Agrcemcnt) and the Contractlon Date.

City and Other Goverumental Provisions. The following Sectxons 52 through 56 shall
be added to the Leasc . .

52. Sunshine Ordinance. In accordance with Section 67.24(¢) of the San .
Francisco Administrative Code. ' contracis, contractors’ bids, leases,

agreements, responses to Requests for Solicitations, and all other records

of communications between City and persons or firms seeking contracts

‘5.—
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will be open to i'ns'pcction immediately affer 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’ unti] and
unless that person or organization is awarded the contract, lease,
agreement or benefit. I[nformation provided which is covered by this
* Section will be made available to the public upon request.

Requiring Health Benefits for Covered Emplovyees.

()

(d) -

©

_.('d) :

Unless exempt; Lessee agrees to comply fully with and be bound
by all of the provisions of the Health Care Accountability
Ordinance (HCAOQ), as set forth in San Francisco Administrative: -
Code Chapter 12Q, including the remedies provided, and
implementing regulaﬂons 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-

http://www.sfgov. org/olse. Capitalized terms used in this Sectlon
and not defined in this Lease shall have the meanmgs assigned to-
such tcrms in Chapter 17Q

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 bealth plan shall meet

‘the minimum standards set forth by the San Franc1sco Health

Commxsswn

Notwﬂhstandmg the above, if the Lessec 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.

Lessce'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. [If, 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 $uch 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 ot in combination with any other rights or remedies

available fo City.
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Any Sibcontract entered into by Lessee shall require the
Subcontractor to comply with the requirements of the HCAO 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 netified 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 opportunlty

_to obtain a cure 6f 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 HCAOQ, for opposing any practice proscribed
by the HCAO, for participating in proceedings related to the
HCAO, or for seeking to assert or enforce amy rights under the
HCAO by agy lawful means. ' '

- Lessee represents and warrants that it is not an entiiy that was set
_up, or is being used, for the purposa of evading the intent of the

HCAO.

' Lessee shall maintain employee and payroll records in compliancé
. with - California Labor Code and Industrial Welfarc Commission

orders.

Léssee shall keep 1tscIf mformed of the current reqmrements of the
HCAO

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

Lessee shall prowdc City with access fo records pertaining fo
compliance with HCAO after receiving a written request from City

" to do so and being provided at Icast ten (10) busmess days to

respond.

' Lcsseé shall allow City to inspect Lessee’s Premise$ and to have

access to Lessee's employees in ordcr to monitor and determine -
compliance WIth HCAG: .
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(m) City may conduct random audits of Lessee to aScertain its
compliance with HCAO. Lessee agrees 1o cooperate with. City
" when it conducts such audits. .

m) If Lessee is exempt from the HCAO when this Lease is executed
" because its amount is less than twenty-five thousand doilars

. {$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 HCAQ. This
obligation arises on the effective date of the agreement that-causes’

the cumulative amount of agreements between Lessee and the
Contracting Department to be equal to or greater than scventy-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 to 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 terminatien of negetiations for such contract or three (3)

. months has elapsed from the date the contract is approved by the City
- elective officer, or the board on which that City elective officer serves.

Food-Sérvice 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

'p'i"ovide'd 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/Compostablé or Recyclable Disposable Food Service
Ware. This provision is a material term of this Lease. By entering info
this Lease, Lessee agrees that if it breaches this provisien, 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)

liguidated damages for the first breach, two hundred dollars (5200.00)
liquidated damages for- the second breach in the same year, and five
hundred dollars ($500.00) liquidated damages for subsequent breaches in

-2-
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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
Léssee's failure to comply with this provision. A

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 ammomiacal copper -
arsenate preservative, Lessee may purchase preservative-treated wood
products on the list of environmentally preferable altematives 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 pressire-treated wood that is used for construction purpeses or
facilities that are partially ortotally immersed in saltwater,

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

Hi

’ XATENANT: S\A[RLJ'NES\LEASES\UAL MOC LEASE EXTENS [O_N\'_UA' MOC MODIFICATION 5 -FINAL 3-13-13.D0C
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. IN WITNESS WHEREOQF, the parties: herelo havc cxccuted thm Modxﬁcazmu by their duly
authonzcd oﬂiccrs as of the dny and year first sbove written.

'AUTHOR]ZED BY AIRPORT
COMMISSION -

Rcsoll.;non No._ 13-0057

Adopted: March 19, 2013

Atest;

" Adrport Commission’
APPROVED AS TO FORM:
'DENNIS J. HERRERA, City Atlomey

| By m\&\&ﬂ)\\

‘Dcputnyity Att:imcy

Ty

City and County of San Francizco,
a municipal oorpomhon. .
acting by and through is Axrport

Comimsswn

John L. Martin
Airport Director

LESSEE:
United Air hncs Inc.

-.By' Yajl @L‘U

- Name: _EKate Gebo

Title: __Vice President .
Corporate Real Estate

-10-
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I, o %
AIRPORT COMMISSION-

CITY AND COUNTY OF SAN FRANCISCO .

RESOLUTION NO. 1 3 — 0 O 57

- RESOLUTION 1) APPROVING LEASE MODIF ICATION NO, FIVE TO LEASE NO. 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 16B AND THE EQUIVALENT OF 5.34 ACRES FOR EMPLOYEE PARKING: AND

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

THE BOARD OF SUPERVISORS FOR APPROVAL

WHEREAS, pursuantto 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 B
replacement parking for land that was removed from the Premises pursuant to Modification
No. Two, dated May 2, 1996; and ' '

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

WHEREAS, pursuant to Modification No. Four fo the Lease, the City approved a Cure Stipulation Agreement
which granted United a third option to extend the term of the Lease (the “Optier”) 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 '

WHEREAS, - the City and United have negotiated the terms and conditions of a modification which:
' 1) adjusts annual rentto $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
asing 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 cettain 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

- RESOLVED, that this Commission hereby approves and authorizes the Diréc_tor 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 af Plots 16 and 16B, including certain rights-of-way and

" easements; and 3) grants United a o;ie—time Contraction Option; and, be it further

RESOLVED, 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 Francisco. ' o . -

I béreéy cerz‘zﬁ- t/;rat'z;be  foregoing resolution was adopted by the A irparz; Commiission

MRS M |

.ariz‘:meeting@“ : i »”

f
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San Francisco lnternatlonal Axrp&rt

MEMORANDUM

March 19 2013

"TO: - AIRPORT COMMISSION .
" .. . Hon.Lariy Mazzols; President: T o
Hon. Linda S. Crayton, Vlce Premdent T ST T
' Hon.EleancrJohns - Lo :
. Hon. RJcbard.f Guggenhtmc T ST )
: Hcm.PeterA Stem_ A

FROM: - Axrport Dlrector L

. SUBJECT: Apprafval of Modlﬁca.txon No. Fivc ta LeaseNo L73 0066 between Umted Air Lings, Inc.
" . - . andthe San Francxscu_lntematlonal Alrport, for Land at the Mamtemance OPeraIlons Center
’ atPlotslGanleB oL AR W

DIRECT OR’S RECOI\MENDA ON ADOPT THE ACCOMPANYN G RESOLUTI‘ON TO’
PROVE 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 EQUTVALENT DMPLOYEE PARKING AT THE AIRPORT’Q LQT D GARAGE '

Exec'atxve Smnm___mx 2

. Pursuantta Lease No L73—0066 (the “ gase”) between the Clty and County of San Frangisco, uct'.ng—by
* and through its Adrpert Commission (the “City” or “Airpert”) and United Air Lines, Inc. (“Umted”)
- United leases approximately 129.18 acres of land at Plots 16 and 16B for its Maintenance Operation
= Certer (“MOC"), mcludmg certain rights-of- way and ¢asements, and is granted the nghtto use the
. equivalent of 5:34 acres in the Airport’s Lot D Garage for employee parking. | The current rent is:
$11 122951perymr basedonarateofSKZ68632petacreperyear e o

o The Lease has a term of twenty years wnth two IO-year optlons the Iattcr of wl:nch expzres on.
" June 30, 2013. Pursuant to Modification No, Four to tlie Lease, thie City approved a Cure Sttpulatlon
 Agreement which granted United a third option to extend the tefm of the Lease (the “Option™) by an" Cr
. additional ten (10} years (the “Option Term”) 4t a rent equal to fair market value of the land. On January =
-4, 2013 United formally exercised the Option subject to negotiation of the business terms and approval’ . -
" by United’s Board. No additional Airport Commission ot Board of Supervisors* approval is required for -
. the term extf:nsmn based on the tefms and condmons of the Cnre Snpulat:on Agref:ment, as approved in- -
2004 o : s . .

B The pames have pegotxated certain other busmess terms of the modlﬁcahon as follows g

- 1) annual rent wﬂf be ad;usted to $12,040, 710 00, an e:ght percent (3%) increase based on the fair market
value of $93,000 per acre per year; 2) rent will be- adjusted pursnant to a structured adjustment schedule;
- 3)the Premisés will be reduced to 124.13 acres, at the request of the City, to address an increased need
* for land for Airpert purposes; and 4) United will be granted a one-time option to relinquish up to thirty

 THIS PRINT COVERS CALENDAR ITEM NO. ﬁ o

¥ AIRPORT COMMISSION - CITY AND COUNTY OF SAN FRANCISCG

EDWIN M. LEE LARRY MAZZOLA LINDA §. CRAYTON ELEANOR )UHNS RICHARD J. GUGG;HH[ME . PETER A STERN  JOHN L MARTIN
T MAYOR- . PRESIDENT- © |, VICEPRESIDENT B - . [ AlRPORT DIRECTOR

1
Past Ofﬁce Box 8Q97 San Francrsco California 94128 Tel 650.821.5000 Fax 650. 821 5005 wwwﬂysfo com
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hd

Members, Airport Comxhission 2 o March 19, 2013

percent (3 0%) of the acreage comprising the Premises and the eqmvalent acreage for the Lot I Employee
Parking (12947 acres) effective on the commencement of either year six or seven of the Ophon Term,
subject to Airport review and approval (collectively, the “Modxﬁcailo M.

Staff is seekmg Airport Commission approval of the Mod1ﬁcanon based on the busmess terms set forth
below.

Backggound -

~ Pursuant to Airport Commnssxon Resolutlon No. 73-0066, dated June I8, 1973, as amended by Au-port

* 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 nses the equivalent of 5.34

 acres-in the Afrport’s Lot D Garage for approximately 931 employee parking spaces as replacement for
parking formerly situated on 5.34 acres of [and 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 ﬁle rental rate for the
'Premlses The annual rent is, therefore, based on 134.52 acres of. land. s ~ .

The Lease has a term of twenty (20) years with two 10-year options, the second of which expires on June
30,2013. Puisuant to Resohrtion 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 markct value of the .and.

Umted formally exarclsed the Optl(m on January 4, 2013.

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

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

In antlcxpa.tlon of the changes contemplatea 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 Clty sReal Estate Department to determine the fair market value of the

land.

Proposal . . S
Staff has negotiated, ahd, is seeking approval of, the following business terms of the Modification:
1. Premises: Approximately124.13 acres of land at Plots 16 and 16B for the MOC, including
certain rights-of-way and easements, .

2. Lot D Employee Parking: Use of the equivalent of 534 acres of land for employee parkmg I
the Airport’s Lot D Garage wil contmue '

3. Option '_I‘erm. Ten (10) years.
4, Effective Date of Option Term: July 1,.2013. .
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Members, Ail;port Commission | ' "3 _ March 19, 2013

5. _prmmon Date: June 30, 2023.

6. Annual Rent: Twelve Million Forty Thousand Seven Hundred and Ten Dollars
($12,040,710.00) per year (393,000 per acre per year times 129.47 acres).

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

. 8. 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 thereafier, the rent will be ncreased
pursuzant 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 granited 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, 2619, 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

1 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 adjustinents 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 furthcr directs the Commission Secretary to request Board of Supervisors’ approval of Lease
Modification No. Flve in accordance with City Charter Section 9.118.

John L. Martin :;
Airport Director
Prepared hy' Leo Fermin
. Depiity Airport Director
Business and Finance

Attachmént
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- : arOUND 1EASE
saM FRaRcisto rniekidirondt. Atepokr & .

THIS IMUEMTURE OF LEASE, made and enterad into this /& ™
day of _Juse 1873, by and betwesh the CITY AND COUNTY OF
SAN FBARCISCO a municipal’ corporatmn (hereinafter referred to as
"City"), acting by and through its Airports Commission (hcreinafter
referred tg as "Comission") . Lessor, and UNITED ATR LIKES, INC., a

corporation (hereinafter referred to a4 “Lés‘see"), Lessee,

WIT ggssxrﬁ. .

WHEREAS, City owns and operates the San Francisco I"tftet‘nntidnai
Airport (hereinafter referred to as the “Airport"), loca!:ed in the
County of San Hateo, State of Califo*'nia the Director of Airpo:ts _
of said Commlssion being hereinafter refen:ed to as "pirector"; and

WEEREAS , Lessee is engaged in the business of air transporta~
tion; and - - ) - '

WHEREAS, the City and T;euee.mttially desire to emter into this
indenture of lease of & portion of the lands of said Airport and
certain imptovemants. thereortl under the terms and copditions herein-
after aet forth: ' .

HOW THEREFORE it is hereby mu!:ually agre&d as fullows'

1. EXTENT OF LEASEHOLD

' Far and in consideration of the rents: herein'reseﬁed, and the
agreeﬂeuts, covenants and terms to be performed on the part of L.gase.a,
C;Lty herei:y leases to Lessee, and‘Lease;: herei:y hirés and tﬁs frdm
City, that land at the Airport described as follows and which is - -
hereinafter referred ta as the "demised premises '

Those two certsin percels of real property situate in the County
of San Mateo, State of California, and particularly described as
follows: . - } ' |
Ay - (RRGELL |

Commencing at the section cormer common to Sections 27,

‘3@?— 28, 33 and 34, T.35., R.5W; MDB & M; thence along the
section line common to sections 27 aud 34 East 1,679.58

gt' feet; thence North 953.36 feet to a point in tba south-
N westerly property line of property owned by the City and
Tl

QE;} : &‘5 % County of San Francisco at San Franciaco Internationsl
%

& %

of o p¥ |

o 1

5 ﬁa .{L‘

L
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s ae - Lot . ‘ .
- . . . - .

Airport, said point being the intersection of a Lline
pardllel to and distant 953,36 feet at right angles -
Forth from the section 1ine between said sections 27
. and 34, which section-line bears due east and west,
L and a line parallel to and distant 62.50 feet measured
at right angles northeasterly f£rom the centerline of the
original Raysbore Highway as relinquished by the State
of California to the City of South San Fraocisco by
instrument dated January 27, 1948, and recorded February
10, 1948, volume 1450, Dfficial Records of Sam Mateo
. County, at page 190, gaid point being the true point’
of beginming of this description; thence Horth 64°31'44"
East 154.96 feet; thence East 682 .24 fest; thence Nerth
66°45 44" Fast 431,61 feet; thence along the arc of 2
_ circular cwrve 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" Eaet.110.00 feet; thence along the arc,
of a circular. curve to the right, tanmgent to the pre-
ceding course, having 2 radius of 458,08 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 & circular curve to the
right, tangent to tbe,preceding,course,.haviug a . radius
of 50.00 feet, a ceantral angle of 82°34'30', and are
length of 72,06 feet; thence South 7°25'30" gast 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‘§0", and arc len%th
of 127.00 feat to the end of curve; thence South 432.8
feet: thence West 706,47 feet; thence South 23°14'16"
East 430,32 feet; thence South 79°26425" East 120.34 foet?
thence South 23°14%16" East 298.96 feet; thence along the
- arc of a circular curve to the left the center of said
e baing South 27°57'25" East 365,00 feet from the end
of the preceding course, s2id curve having a radius of
365.00 feet, central angle of §5°16'51", and an arec lengch
. 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°09 155" West 334.22 feet; thenmce along 2 line parallel
to and distant 30.00 feet nostheasterly measured at right
angles from the centerline of the former Bayshore Righway
as described in that deed from Millg Estate, Incorporated,
a.corporation, to the State of Califormia, recorcad August 8,
1925 in Volume 180, page ‘149, Official Records of San Mateo
County, North 23°14'16" West 1250.93 feet; thence along the
are of a circular curve to the left, said curve being dis-
tant 30.00 feet northeastexrly measured radially from the .
centerline of said former Bayshore Highway’ tangent to the
_preceding course, having a radius of LG,036,00 eet, 4
Pentral angle of 1°49'15" and an exc length of 318.75 feet,
to a point In the section line commoa to Sections 27 and
34, T.35, R.5W., MDB & M, thence along said section line
East 35.86 feet; thence along the arc of a circulaxr curve
to the left, said c¢urve heing distast radially 62.50 feet
northeasterly from the centerline .of said former Bayshore
' Highway, the center of sald curve being South 65701 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; QQEE&LB.LQ&LR&I&M&A%PEES, more or less,
subject to the following 1isted recorded rights of way and
easements and zny other existing rights of way and easements
thereonj - ) : . . . :

2
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RECORDED RIGHTS OF WAY AND EASEMENTS

Fasement for highway purposes (125 feet wide)} as granted
by Mills Estate, Inc., to State of California, dated October
25, 1924 and recorded August B, 1975 in Book 180 of Official
Records of San Mateo County at page 149. Affects that por-
tion of former Bayshore Highway within Section 34, Townskip
3 South, Range 5 West,

That portion of the former Bayshore Bighway lying South
of the North line of Sectiom 34, and Northwesterly of the
Hortheasterly extensién of the Southeasterly line of Sanm
Bruno Avenue was relinguished to the County of Sam Mateo,
by Instrument dated January 26, 1948 and recorded February 10,
1948 in Book 1447 of Official Recoxds of San Mateq County
at page 341, and the portiom Southeasterly of San Brumno 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 bighway purposes over a strip
of land 125 feet wide, by South San Francisco Land and
Tmprovement 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 Couaty
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 Section 34,
extending Easterly from the Easterly line of the former- Bay-
shore Righway, as granted by the City and County of San
Francisco, a municipal corporation, 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 Kovember 8,
1943 and recorded April 11, 1944 in Book 1112 of Offieial
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,
0fficial 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 Sam Francisco,
dated June 13, 1947 and recorded July 15, 1947 in Book 1351
of 0fficial Records of San Mateo Coumty at page 273.

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

Affects Northerly portion of the herein described
property lying East of Bayshere 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 Pregident. . . ' .

' 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, a corpora-
. tioenm, by Deed dated March &, 1912 and recorded March 6, 1912

3
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in Book 206 of Deeds at page 487, Recorda of San Mateo County.

By Instrument dated April 30, 19257 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

: established of record.
D A
-

b

Affects Southerly portion of Section 27, Township 3
V_South, Range. 5 .West. ) j}_&_h«i & g frae | _"L i '-?: i
Right of Way 60 feet inm width gragte(}__l:a.,ﬂniﬁé?statégﬁaf _

‘America by Imstrument da‘ced,‘r%lé , 1952,% and filed for
record on May 25, 1954 in VoIume 258/, Ofticial Records of

'(#_.‘f"g San Mateo Cotnty, st page 46&. -

oo N .
4 e | ARCEL
PRy .. RRCEL2
£ -

COMMENCING at the intersection of the cemterlines of
the Bayshore Freeway and San Bruno Avenue, which point of.
intersection is California Highway Commission Station !
Line 325+29.23 P.0.T. and Califormia 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
9plan and Profile of State Highway im San Mateo County,.
between Colma Creek in South San Frameisco and Broadway
in Burlingame": thence slong said centerline of San Bruno
Avenue North b55°42!14" East 953.24 feet to a point on the

" easterly right of way lime of the Bayshore Freeéway, said

point being distant along said right of way lime South
56°17'46" Fast 52 feet from a California Highway Commission
_concrete monument; thence continuing alonmg said centerline
of San BEruno Avenue North 65°42'14" East 595.80 feet; :
thence Norfh 24°17'46Y West 45.00 feet to the frue pofat

of beginning of this description; thence North 24°17'46"
West 45.00 feet; thence South 65°42"14" West 127.00 feet;
thence alomg 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.3S., R.5W., MDB & M, béing described in that

ok
\fé\@ i

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, O0fficial Records

of San Mateo County, at page 348, aod that portion of
"gaid right of way within Section 34 northeasterly of |

San Brumo Avenue being as described in that Easement

from Mills Estate, Inc., to State of California dated
Octcber 23, 1924 and recorded August 8, 1925 in Boock 180,
Official Records of San Mateo County, at page 149; thence -
dlong sald 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 3,937.50 feet, central angle of 2°14', an
arc distance of 387.35 feet; thence cdntinui’ng along said
right of way line South 23°14'l6" East 468.98 to a Point
which is distant 45.00 feet and bears North 24°17'46" West

" from the center line of Sanm Bruno Avenuej thence squth-

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 1 9 acres more

r less; Qena. 0.8F derea Gu‘ (ou . 8D 026L 9}%‘%/?0 = 13.9 acce

Reserving to City therefrom a ten-foot strip of land
for utility purposes, contalning 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 bu.leings structures, and improvements thereon

-of whatsoever kind or nature, ali o:E which lands and improvements
are referred to herein as the .“demlsed premlses“ and are identified
by Airport Drawing No. CA-13793, dated Auvgust 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 reservat:.ons 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 hereinmafter provided, al_llof which are to be
used for any and all purposes in any way connected with, related
or incidental to Lessee's prgseﬁt or future ai:r transportation
operations __‘;md activities, includiﬁg without 1imiting the gener- -
aiities‘ hereof, at Lessee's election, the construction and operation
of airclraft 'méiutenauce haﬁgar » test ami storage facilities; the. '
operation of management, a,dmiui_st:rati_on, accounting, computer and
supervisory offices ami facilities; parking, turning, téﬁing, '
loading, unloading (with the words *‘loading" and "unlo:a,dhig" modified
hereinafter),’ maintainlng, servicing, fueling, conditloning, cver—
hauling, repa:u:lng, assembling, fabrlcatlng y modifying, construsting,
hou's:_l_ug, Wasbing, storing, air conditioning, Iea:;lng, sale, and -

. testing of aircraft and related eqﬁipment,- mechénisms, devi._ées,
appliances, supplies, parts and accessories of alllvkinds, including
:hob_ile ground vehicles and other ground equipment used o'r useful in -
Lessee';s air trahsport Businéss; f:hc_a rece:}vj.ng, stering, loa‘ding',_
unloading and deli;v.ary of peréonal-pfoperty, cargo and ‘mail; the
maintenance, 'condux':t and. bpération of facilities for' feeding
employees and guésts ‘of Lessee, including the operation of ;Jrending'
mach:mes for dispens:.ng food, beverages or elgarettes on the demised
premises;' the operation of fac:_lit:l.es for the preparation or proc-
egsing 'of'ln—flx.ght meals for Less_ee s and United States government
passengeréi the training of flight and ground personnel and students;-
vehicular parking for Lessee and its 'offic'ers, employees, agénts-,
p_aésengers, gueéts, business visii:ors, suppiiers of material and
ﬁn:nishéfs of 'sej:vice; installing and maintaining turbine fuel gaso- -

line, oil or other fuel storage facilities and pipe lipmes or other
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facilities to or From said storage facilities to amy other area on
the herein demised.premlses for the purpose'of receiving and dis-
trlburing sald turbine fuel, gasoline oil or other fuels, and the
; providlng of maintenance and other services to others. The pro-~
visions of this section shall not be construed to authorize Lessee
to conduct a separate business or businesses at the Airport but
. éhail relate only-to Lessee's air transportatlou operations and
‘activities and uses and purposes in,cognection therewith or inci—
dental or related thereto; provided,'hcwever, Tessee shall not be
considered to be conductlng such a 'separate busines; in those
instances where Lessee utilizes, other than on a continuing long-
term bhasis, 1mprovements or eguipment erected or installed on said’
demised premlses by'Lassee for the purposes of Lessee's air trans;'
portation operations to perform services for others to the extent
said improvements or equ1pment are not. requlred for Lessee's own
operations. The provisions ‘of this section authorizing loading or
'ﬂloadlng do not permlt Lessee to 1pad cx unload fare paYing pas-—
sengers,'revenue mail or cargo on the demrsed premlses excek_ in
the event of emergency; and except further’that in the case of
loading and unloadlng of revenue cargo and mail Lessee may do sc
on the demised premises when necessary to its operation due to
inadequacy of other racilities on the Airport or when airex. aft on
- which revenue cargo or mail is to be loaded or tnloaded are on . the
demised premises for purposes other than lodding or unloadlng
revenue cargo or mall In nonemergency 91tuations Director may

in Writing, and condltionally, consent in advance to such loading
‘or unloading oo the demised premlses. Lessee shall not conduct
its regular handling, 1oad1ng and unloadlng of revenue cargo or
mail, br conduct a revenue cargo or mail facility on the demised
. premises. ‘ ’

Exclusiveness of use shall apply only to the demised premises

and shall be subject to the provisions of Section 8 hereinafter
:Subject to payment of the sums required by the scheduLe of "landing
fees, rates aud charges now in effect or as hereafter established,
revised altered or amended, or as mey be requlred by applicable

-contracts in effect between City -and Lessee and subject to the

6
1476



‘Rulés and Regularions promulgated fer said Alrport now in effect
or as hereafter .establisned or revised, Lessee shall have the ri_ght
of accessa to and use of facilities at- the Alrport designed for conmon
use, such as landmg area, aprons taxiways, flood light, 1anding
lights, beacons, signals, radic aids, tower comunieetion,'pub.lic
-address sjsteu;n, "2nd other ecmmnn use facilities. supplied by City
for convenience- and accommodation in operation, landings and takeoff
of aircraft. The rights herein extended to Lesgee shall be inclusive :
. of the rights to land, takeoff, tow, -load or unload aircraft.
Except as otherwise provided herein, and i:E,Les:see is ot inm
default of tne terms of this leeee, Lessee shall have the use of

and enjoy the quief and peaceful éosseséion of the demised premises,

2, TERM , i

The original term of this lease shall commence July 1, 1973,
and’ shall continue thereafter to and im:lud:.ng the twentieth (ZOth)
amnniversary of such date unless tex:minated as provided herein; and,
in addition to the original term, Less_ee is hereby granted two (2)
-consecut:lve options to extend said 'term 5 eacl_:l option being to ex_r:te-nd_'
the original term for a period ofr' ten (10) vears subject to the terms
and conditions herein provided, Lessee, in exercising said eption
or options, shall notify Commission theresf in writing‘ not later
‘than ninet'y (90) days prior to the termination ‘of said original
term or prior to the termlnat:.on of any subsequent extension
period, as- tbe case may be. This Indenture of Lease shall become
effective only upon the condition thet it and the Landing Fees .
-Agreement between City and Lessee (there].n called Airline) shall
have received ail necessary approvals prior to July 1, 1973, so ‘that
the terms thereof shall commence July l 1973; in the absence of
such approvals this Indenture of Lease and all of its prov151ons

shall be null and void

3. RENTAL _
Lessee hereby covenants and _aérees to pay to City as annual
'-rental for the use of the demised premises, including said inmci-
’ dental, apptrrtenant 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
7.
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the tenth (10th) annlversary of said commencement date, the sum of

Five Hundred Sixty-Oane Thoaeand Two Hundred and Thirty-Seven Dollars ”
($561,237.00) being at the rate of Four Thousand.Three Hundred and -

Fifty bollars ($%4,350.00) per acre per annum, )

(b) For each year of the nmext tem (10} years commenclng
on the teanth (10th) aunlversary .of said commencement date; the
ground rental as flxed.and determlued by CommlsSLDn, acting upon
- the recommendation of city's Dlrector'of Property, follow1ng a
- reappraisal of the demlsed land cnly, whlch rental ‘shall be reason-
able; prior to maklng such recommendatlon to the CommlSSlon, gaid
Director of Property shall meet with Lessee to,con51der any data
Tessee may wish to submit to him and to disclose all factors fefming
the basis of his recommendation. Said—reappraisal shall comsider
ell‘elaments of value'affecting fair market value jncluding, but
not Limited to, sunh.factors as: possessorv interest and real .
property'taxes la"d use restrlctlons of the Airport Master Plan
structure height and placement 1imitations 1mycsed by Federal '
Av1atlon.Adm1nlstrat10n and Clvil Aercnautics Board rTegulations.

(c¢) For each year oF the next ten (10) years, commencing
on the twentieth (20th) anniversary of said commeucement date the
. sum,mutuall& agreed b& Ccmmissiouiand Lessee, and Commission cove-

. nants and agreeg to negotiate with Lessee'as to the annual reason
able 1land rental only, and Comrission, by resolution, shall extend
the original term as extended.for a perlod of ten (10) years, subject
to said agreed rental

(d) For each’ year of the next ten (10) years, commencing

onethe'thirtieth.(BOth) annlversary of sald commencement date (in
the event that Lessee shall have exerc1sed its first aforesaid .

. option), € he sum mutually agreed by Commission and Lessee and

Commission hereby covenants and agrees to negotiate with Lessee

as to the annual reasanable iand reatal only, and Comm1531on, by

~ resolution, shall extend the original term as extended to the date

1mmedlate1y preceding the fortleth (40th) annlversary of the afore-

said commencement date,'subject to said agreed rental,

“{e) In establlshlng rental for a partlcular ten-year

period pursuant ta paragtaphs (), () and (d) above, the City
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and Lessee agree that such rental shall be established for use of

- the démiéed lands only and that amy valuation 1.:hat may arise from

’ any buildings, structures or improvements or any a]:teratians, modi-
ficﬁtions or enlargements thereof placed by Lessee on said iénds
heretofore or bereafter shall be e.xcluded -

. Said annual rentals shall be paid to Clty in equal monthly
iiistallménts, in advance, on the first ddy of each month, Install-
ments for a fraction of.a month shall be proréted. " Said install-
ments s;hall be in lawful money of tﬁe United States of America,
free from all t-:laims, demands, setoffs or counterclaims of any

kind agaiﬁst City.

b, DTHER LEASES ETC.. ROT AFFECTED

If the partles hereto have heretofare entered into any other
leasge, license, permit or agreement covering premiges or facillties
--at the Airport, or for the use of the Airpm:t this laase ‘and the
‘terms, conditions, provis:Lons Oor covenants hereof shall apply only -
to and in respect of the Airport lands and improvements herain par-
ticularly described and herein referred to as the demised premises,'
and peither this lease nor any of the terms coudit'iw"ms; pro-vi,sio.ns
or_-covénauts_ hereof, shall in any way or in any ;:éspect change ,
éme'nd, mudify;; alter, enlarge, impair or pre:judice ény ;f the
rights, privileges, duties or obligations c;f either of the partiles
hereto, -underl: or 1;.-y reason. of any other- .said leasé, permit, license
or other agreement between .said parties. .'i.‘he‘ provisions of this °
section lsh.all be without prejudice to any élaim or. conl:enti.én'
either of the parties heréto make, or may hereafter make, 'Witt.!. '
respect to the legality or validity of any provision in amy other
lease, permit, license or other agreement exigting between the )

parties.

5. DTILITIES

During the te!_:;n of thJ.s lease unless terminated earlier as .
provided iﬁ this lease, Lessee shall bave the right to obtain; and
City shall furnish service from City's wéter, ‘sewage, stt':\rm watgr-
‘drainage and electric power facilities, adequate to meeﬁ Lessee's

requirements as indicated by Airport Drawing No. CA=13800, dated
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| kugust 28, 1972 attached hereto marked Exhibit "B" and made a part
hereof, but. Lessee shall acquire no title'thereto.‘ Lessee shall - 15'_ --
have the rlght to request and receive telephone and communlcations . )
-serv1ces and illumigating or industrial gas service, subject to. the

- customary rules and regulations of these utility companies, frqm .
the ﬁtility companies furnishing such services, whether the com-
ﬁanies deliver such sérvices difectly through their own conduits
or pipes or through conduits or plpES owned by City. Lessee agrees
to pay all charges legally established for sald utillty and facilitv

.services. ' ’

) éity, at 1ts own cost and expense, agrées to bring adequate
connections for said utllities and facilities to those points indi- '
cated on Exhibie “B" attached hereto and made a part hereof, Any
extensiqn of said utilities apd facilities frqm said connections to
or ﬁitﬁin saié demised premises, made by Lessee for the sole use of
Légsee, shall be made at ihe cost and expense of Lesseg; who shall
have the right of access;to said points indicated on Exhibit-''B"
from the demised ﬁremises;_provided, that éity reserves the right
to'relocate‘any—or all of said cdﬁneétions, ai its own expense, im
which_e#ent City will replace anj.and all of Lessee's-utilitylor
facility lines or ducts with not less Ehan comparable material or

:sgpplies at.City'é expense, getween né%iy located conmections and
Lesseé's then existing ﬁtilities, and, iﬁ such event, Lessge's right -
-of acéess to the péint'or_pqints involved and as shown on Exhibir “B"
shall terminate, and Lessee shall ther have the right of access to
such newly located coﬁnections fiom the demised premises. Lessee
shall maintain, repair, or replace, if neéessary, at.its own cost
and expense, all such utilities and facilitles on the demised prem-
ises and.therefrom.to said connections. Lessee shall not cross-
connect water sgpélies from sources other than'City's supply pipes.
City shall not be liable to ieésee'for failure of ény said utilitcy
to render service, or from iémporary_suspgnsion of said utility
or other services heieinabove enumerated, City shall have the

.right'at all times, withoutﬂuhreééongbly or unduly interfering,
with Lessee's use of the demlsed premises, utilities or facilities,

to enter upon the demised premiseé and install, construct, maintain,
10
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—operate and remove water pipes, drainage pipes, electrie- power
supply lines, Eelephone and comu_mnication_cbnduits, sewerege lines .
and any other utilit§ or facility -nécessary or convenient for _éen— ;
eral Airport uses, and for the purpose of coordination,.whether
”directlly related to uses. by Lessee or otherwise. I'n any such

' operatlon City w111 not u\:mecessarlly interrupt services to Lessee ]
and the demlsed premises shall, in every such 1nstance be restored
to the :_mmediate'pr‘:lor condltlon at City's expense in the event of’

an)lr excavation upon said demised premises for amy of said pgzrpoées,

6. cEWERS AND DRAINS

Drains or other fac11_1t1es provided by Lessee for the purpose
‘ of dlsposmg of storm or other waters shall in no case be connected
to sanitary sewers unless the quallty and volume of ‘such waters to
be processed through the Airport Sanitary Treatment Plant shall be
'accept.able to the Director. In. the event that Lessea's facllltles
(elther storm or san:_tary) are below an elevation that will permlt
grav:Lty flow into facilities provided by City, then Lessee >hz-xll

.prqv:Lde and. maint:am such pumping facilities as may be necessary
to delriver stm:m water or s.anitary sewage to the propexr drainege
system” fac:.lities or sanitary sewers pruvz_ded by Clty for the dis-
posal of same. ' ’ '

Lessee,' alone or in conjunction with others,. and subjeet to
the approval of the Comniesion, shall provide and at all -times .
maintain, at’ its own ei:pense adequate 'separators ; filters . tanks,
.o*‘ other mechanical or chem:l.cal dev:.ces to prevent the flow f‘rom
the dem:Lsed p‘remses into City stormwater dramage and sewer systems
or conduits, of any petrcleum; chemical . mineral or other delete-
rious ‘matter or substénees, which would cause hazards or unlawful
_'contaminatlon of the San Franc:.sco Bay waters into which said
systems ﬂow or which might 1nterfere w1th the flow in said
systems, . In the event City determiues that the above mentioned
devices have not so prevented the flow of such mattezj and sub~
" stances, then, on the writtee request of Director, Lessee shall
install tanke or cther devices on the demised preﬁxise's to receive
such substances and matter and cause them to be removed from the

Airport.
pi i
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Lessee and City agree to c&operaté'withfénd'aésist each other
_in efforts to comply with all laws, rules, regulations and require-
ments of the Federal Govermment, the State of California and San s
. Mateo County, particularly of the San,Franclsco Bay Regional Water
Pollution antrol Bpar& or its equivalent successor, and in this
copnéction Lessee agrees tolrender such reports concerning the
accunulation and disposition of its industrial ﬁastés as may be

required by Director.

7.. ROADS AND TAXIWAYS

| Lessee-éhall have reasqnably'coﬁveniept access to and from
‘Airport taiiﬁays and runways to and from'the damised premises- at -
the existing access points and such cthers as the Dlrector may
designate 1n.wr1t1ng, Lessee shall have access to the demised
premlses from the Alrport service roads (whlch Clty agrees to
maintain = Alrport standards)- at all existing access points and

such future location or locations as mutually agreed between Lessee

and Director.

8. INGRESS AND EGRESS

Laésee‘aud its 6£ficers, emﬁloyees, agents' passengeré;'guesfs,
business visitors' suppliers of material and furnishers of service
) shall have the full right of 1ngress and egress to and from the .
demlsed premises fcr all uses of the demised premlses subject only
to such.reasonable rules and regulatlons now or hereafter establlshed
by Clty respecting such use and without the imposition. of any charges
by City against Lessee or its said suppllers and furnishers for the
pr1v11ege of purchaSLng, selllng, using, handling, or dellverlna
such property or services or transporting same to from or on the
_demlsed premises‘ prcv1ded however, tbat Clty may 1mpose a charge
upon Lessee's suppllers or furnlshers of service im an amount suf-
'flclent to compensate Cicy for the costs lncurred by City in the
) reasonable regulation by Clty of such suppliers or furnishers of
" service in the exerclse by them.of the foregoing right of ingress
and egress, and, further,.that such rlght of ingress aud egress
shall mot alter or affect whatever contractual arranéemeéts Which
may mow or hereafter exist beﬁween Cityland Lessee's suppliers 6;
furnishers of in-flight féod'servicé. ‘
12
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Without-the imposition of any charge therefor, Lessee shall
‘ have the use and enjoymenat of suitable rlghts of ﬁay over lands
within the Airport not otherwise available hereunder to, Lessee,
between the demised premises and any other premises at the Adirport
which Lessee now has or may hereafter have the rigﬁt to use and
enjoy under any other lease per *mit license or other agreement
with City, at locations and in a mammer first: to be apprcved in
e_writing by Ccmmission, for the purpose of enabling Lessee to ingtall
and maintain conduits, ducts, pipes and wires, and incidental acces-
sories, equipment and devices which are or maf be necessary or eon-
venient thereto in connection W1th.Lessee s communicationé, contrel,
telepbone teletype "interphone, pneumatlc tube, power, steam,
drainage, sewage water supply, illumlnatlng and 1ndustrial gas .
'supply, fuel (1nclud1ng turbine fuel and gasoline) pipe lines, ox
in cormection with other similar fzcilities. and supplies. Said
right§~of way for fuel (including gasoline) pipe linee shall iﬁclude
but shall not be limited to rights of way between tge demised
premlses for the exclusxve use of Lessee and any other premises-e:-
;he Airport which Lessee now has or may hereafter have the Tight
to use and enjoy wder anynother lease permit, license or other
agreement, and alsc:between the demised premises and any other
premises or place at the Airport which may be the soufce‘of Legsee's

fuel supﬁiy or the place of dellivery or sﬁorege of said fuel,

10. CONSTRUCTION BY LESSEE

Subjec€~to thé 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 eoﬁsfruct or erect
on said demised premlses any bu11d1ngs, scructu;es or impfovements
which it may consider necessary or useful in conmection with ot
related to air transportatlon aperatlons and activities permltted
‘to be carried on under the terms of - this lease, and to altex,
modify or enlarge any bUlldlngS, structures or 1mprovements now
or hereafter located on said premises. Lessee shall comply w1th

all fedefal;fstate and county codes, laws, regulations, ordinaaces

13
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and rulee which may apply to the use'of'said7bui1diﬁgs and improve-
ments. ALl constructlon shall meet the appllcable requlrements of
"the latest amended editionm of the Unlform De51gn.Standards and
Regulations Governing Tenant Construction Improvements at San
Francisco International Airport, adopted By the Commission, and
all constructioo shall be subject to iospection.and approval by
City, which approval shall not be withheld unreasonably. Major
power lines and telephone lines constructed by Lessee on the demised -
premised ehall be placed underground. Before cdmmencingvthe con-
struction.of any‘new building or structure, or. any alterations
(except_aitetations deemed minor by Director who may approve same
in writing), o0difications or enlargements, Lessee shall submit
plens'and epecifications therefor_to Commi;s}on through Director,
and Commission shaii within thirty k30) days‘thereafter either
approve disapprove or require such modifications as may be oecee—
sary to meet City s architectural and structural requlrements
provided that approval shall not‘be unreasonably withheld. Sald
plans, as approved by Commission, shall also be sub]ect to apprav&i ’
Sy City's Art Commissiom. Upon the completion of any such altera-’
tions, mod*ficatlons or enlargements, or such new construction,
Lessee sha‘l furnish Clty, through Director, Wlth two (2) complete
sets of detailed plans and specifications of the work as completed.
City agrees that such plans and speeificetions shall oot be made
‘available to any third party except as required by law, without
the consent of Lessee. -In the event of consttuetion'or alteretion,
Lessee éhall notify City thereof in Writiﬁg ten (10) days in advance
.thereof and City shall have the right te enter and post and maintain
notlces of nonresponslblllty upon the demlsed.premlses All per-
manent bu1ld1ngs -structures and improvements-hereafter constructed
or placed upon. the demised premises and all alterationms, moeifica—
tlons and enlargements thereof and improvements therein, shall not -
be deemed trade fixtures, but shall become part of the demised .
premises Wlth tLtle thereto vestlng in City at the expiratlon or
. socner termlnatlon of this lease subject however, to Lessee's
right of exclusive posse551on, use and occupancy during the. term

.of this lease in accordance with the terms and conditions hereof,
14
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Lessee shall have the rlght at any time te demollsh.and remove,
in whole or in part, _any of said buildings or structures which
are of a temporary character. Lessee ghall have no right to remove
a building ox structure ef a permanent character ﬁithout the |
written consent of Commission, which may, in the discretiom of
Commission, be conditioned upon the obllgatlon of Lessee to re-
place the same by a building or structure approved by Commission.
For the purpose of the foregolng, a temporary building or struc-
ture is herein defined to mean.a building or structure Whlch at
the time it is coustructed or erected, is -intended to temporarlly
serve its purpose for a perlod not exceedlng ten (10) years ‘or as
may be otherwise agreed by Lessee and City. All cther types of
buildings 'or structures shall be deemed permanent in character.
" Lessee shball have the.right to install underground storage tanks.
on the demised premises and it is ag;eea that said storage tanks'l
- shall.censtitute removaBle broperty'of Lessee under Section 12 of
ithis lease and that Lessee-shall-ﬁave tﬁe right'to remove said’
tapks .at. any time, prov1ded that upon stch removal.Lessee sbalT
repalr at irs own expense any damage IESthlng to Clty’therefrom
and, provided further, that Lessee agrees on the last day of sald.
te:m, or soomner terminetion of this leese, to fill any holes and

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

11. FIRE INSURANCE

Lessee shall be under. no obligation to insure any temporary
buildings or structures (es same are defined_in.Section.lﬂ hereof)
‘during the term of this lease against. fire or any other casualty,
‘and in the event that any of said temporary buildings or structuxes
ehould.be damaged or destroyea.by fire or qfher.casualty (irre~
' .spectiye of-whether the same are or are net covered by insurance
carried by Lessee), Lessee shall have no obligaticn whatever to -
City‘to repair or replace an§ of sald temporary buildings or
_structuree. '

With respect to_all-permaneﬁt buildings, strucﬁﬁres or.othef
improvements heretofore erected by Lessee on said aemiséd premises
" and upon commencement of tbe_constructioe_of any structures or
buildings on tﬁe demised premises considered herein to be permanent,

and thereafter throughout the existence of this lease, Lessee, at

1485



| &
its sole cost, shall keep_aﬁd maintain fire insurance accompanied

by the. extended coverage endorsement now customarily issued by fire

" insurance companies in San Francisco, for“the"full replacement value '~

- with ninety percent (907) average clause upon all such structuxes
and buildings (excluding any aircraft docks or removable property
and except as described in Sectlon 12 herecf) and shell name City
and Lessee as the 1nsureds as thelr interests may appear. Sald
insurance shall be igssued by an insurance company or companles
‘meeting with the wrltten approval of Clty ] Controller and in legal
Form as approved by the City Attorney.' Sald lnsurance company or
CONP&HIES shall have a pollcybolders surplug of at least ten times
the amount of liability afforded under the pollcy or pcllcleS. A
true copy'or certificate of such insyrance policy or lelcleS shall
be fhrnlshed upon issuance to Dlrector and thereafter, on an annual:
basis, certiflcates of said 1nsurance . shall be furnished to Director,
Which certificates shall be subject to tbe aforesald approvals.

Said policy or policies shall stlpulate that no other insurance
effected by City will be called on to contribute to & loss covered
hereunder city agrees to endeavor to give prcmrtly to sny encum-
brancer undex this lease written notice of any substantial damage
or destruction of the bulldings on the demised premises but Cicy

'shall not be liable for its fallure to give such uotice.

In lieu of 1nsurance as above requ1red Lessee may provide
equal protectlan under a self .insurance plan of Lessee subject to-
prior written consent of Commlssion. o

Should any of sald permanent structures or buildings be damaged
‘or destroyed by,fire' or orher risks undér said ‘extended coverage
endorsement it is understood that all sums recoverable under said
insurance will be paid te City, and City covenants thatvall'sumc

' paid to and received by it under ‘said pollcy, including any losses -
atrributable to Lessee's interest, shall be used promptly by it for
the repair or reconstruetioﬁ'of éaid 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 obligatlon with respect to repair or recon-

struction except to the extent of the eppllcatlon by City of the
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insurance proceeds to repair and reeonstructlon 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'

wx:ii:tep notice to City prior to any termination or material change

- . of said policy or policies,

12, REHOVABIE PROPERTY AND EQUIHSE!\T

At any time during the perlod the within lease is in effect

and no later than the expu:at:_on ot the term hereof, if Lessee is,
not then in default hereunder, Lessee shall have the right to remove
-auy or all trade fixtures of every kind and nature whatsoever which
'Lessee theretofore has placed or insta'l led upon the demised‘premises..
It is hereby expressly understood and agreed that any and all machin-
'ery, teols, devices,_ appliances, furniture, furnlshings, equipment’
" and supplies of every kind ar;d nature,, thefetofore “50 placed or
installed by Lessee in or on aoy of said demlsed premlses, shall,

‘as between City and Lessee be deemed to be and remain the trade
fixttmes_ of ‘L.e‘sse_e', notwithstanding the same are or may be attached,
affized or annexed to the land or the floors, ceilings or any.other
parts of eny buildings or structures on said demised premises.
_Lessee ‘shall have the right to remove the seme, prpvided that upoe
sa;d removal Lessee shall repair, at its own expense, aﬁy damage

resulting therefrom.

3. - REGUIAT IONS DF CITY

The occupancy and use by Lessee o:E the demised premises aud
" the r:l_ghts hereln conferred upon Lessee shall be subject to such
reasonable rules and regulat:r.ons not inconsistent with the pro-

vis.ions of this lease as are now or may "hereafter be prescribed

by City,

14. 1ESSEE'S ASSOCIATED AND AFFILIATED COMPANIES.

Subject to the pravisions of Section 1 hereof Lessee may
permlt its associated or affiliated companles to use all or any
part of the. demised premises, rlghts cof way, fac:.lltles, rights,
l_lcenses and privileges granted to Lessee hereunder for and in
connection with and incid'eutal to the -operation of aircraft to the

.same extent and upon the same’ terms and conditions as set forth
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in thls lease,
Affiliated company shall mean a- corporatlon or company engaged

in the air transportation or re;ated bu51ness in Whlch Lessee shall

hold.a substantlal finmancial or Operatlng lnterest Assoclated

cumpany shall mean a corporation or company engaged ln foreign

_or overseas air commerce or transportatlou with which Lessee, or

" an affilieted‘eompany of Lessee, shall have any agreement for. pro-

viding services thereto.

15. ASSICNMENT. SUBLETTING AND HYPOTHECATION

Except as otherwise Pﬁbvided inythis section, Lessea shail not
assign tﬁis lease or &ny of its iights ﬁereﬁpder without the prier
written consent of Commission. éucﬁ consent shall not be withheld
.unreasonably.' .

Lessee mey, without the nece551ty of obtalnlng any consent
from Commission, transfer: thlS lease to any entity succeeding ‘to
la11 or substantlally all of Lessee s assets by sale, merger, con-
solidation or reorganl_atlon, and in the event of such sale, merger,
consolidation or reorganizaticn, the resulting entity shall assume
- and be bound.by all of the terms and conditiocns-of this lease

Lessee shall have the rlght w1thout the nece551ty of obtalnlng
any consent from Commission, to encumber the leasehold estate created
herein by mortgage, " pledge, deed of trust, or other 1ustrument with
- a lender or lending lnstltution, and sha11 have  the right to a551gn

or transfer Lessee s 1ntere5t in any improvements constructed uponl
the demised premises by Lessee during the term of this or any priox
. indentures of. lease described in Section 37 hereof eo one or more
‘persons or eﬁtities, for the purpose of finaﬁeing such construction
of improvements including any betterments or additions ﬁheretg.
Su_h,lenders, lendlng instltutions a551gnees and transferees ox
title are herein referred to as "encumbrancer" and the various
Anstruments evidencing the rlghts of such enCLmbrancer(s) Wlth
respect to such leasehold estate and such lmprovements are herein
called "security instrument(s)". Lessee shall promptly provide,
Director with a_eertified copy of any security instrument.
Anf such encumbrancer may deliver notice to Director of the’

existence of its security instruments and of its name and post
18
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office address. If such a notice be delivered to City, éity will
not exercise any right to terminate this lease uniesé City first
- mails to suéﬁ encumbrancer, reasonable written notice of‘ité
intention so to do.

Such epcumbrancers 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_ény'of such eﬁcumbréncers upon the demised premises
for such pﬁrpoge shall by that fact alone constitute or'ﬂe deeme&
to be a defahlﬁ hereunder. .

Sucﬁ encumbrancérs, their successors and assigns shall have
the“rightlto succeed’ to the leasehold estate created herein and to
Lessee's interest in any-iﬁpravements upon the demiéed premises
under the exercise of the power of foreclosure or otherwise as
permitted under the termé.of encumbrancers’ security'instruﬁent,
wiﬁhuut the necessity of obtaining Commission's written é;ﬁsent;
provided, however; that‘anx such ancﬁmbraucets,'successors and
assigns shall be bound by all thefterms,.covénanté.and conditions
of this lease. '

It‘is understood and agreed Ey Lessee that aﬁy consent Eo
assigoment givém herein b&_city shall not release Lessee from its
leigations'to comply with all of the te;ms,.covenants,lagreegents
and conditions of this lease. l )

Notwithstanding anything to the contrary in this lease con-
tained, Lessee may assign this lease as provided'for'in-this sec-
tion bni} if at the time of such assignment no.default is existing
or continuing in the Perférﬁance'of any of the.fermé, cbvenanﬁs,
condigions,'limitatioﬁs or égreements on th; part of Lessee to be
performed.

Lessee shall not sublet the demised premise; in-part_Ar in
whole without the prior writtem comsent of City. Ciﬁy may consent
ro a subletting of a part or all qf the demised premiseé, in its
sbsolute discretion, provided that such suEleége:shall be for an
'Airport purpose determined by Commission to be satisfactory fof

- said Airport,»ang-ﬁpon such terms and conditions firsélapproved

in writing ﬁy Commission. Such consen;'méy be con&itional in

other respects ineluding the approval of rent.

19
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16. CANCELIATION BY CITY

. If default be made by Lessee 1n any of tbe terms -conditions,

R

agreements and covenants herein contalned and to be performed by
Lessee and Lessee shall contlnue in such default for a period of
nlnety (90) days after notice in ertlng from Commlssion of such
default and sPeclfylng the same, then 1t ‘shall be lawful for City,
through Commission "to enter upon the demised premises and take
exclusive posse531cn of the same; prov1ded bowever, that if default
should be Lessee s failure to pay remtal due hereundgr,.said period
shall be sixty (60) days, rather‘than'ninéty (90) days, and provided
further that 1f the default (ezcept for failure .to pay r;nt) is.of
such nature that.it caonot be cured.w1th1n the said nlnety €90) days-
above spec1f1ed Lessee shall be allOWEd such adiitlonal time as
Comm1551on may deem necessary to cure the same, and Lessee shall
_act with diligence. The ekercise of the remedy provlded in this

_ section shall be cumulative and shall in nowise affect any other
remedy available to 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 entitledifo'damages;_if any,.as '

the samé accrue.

17. CANCELIATION BY LESSEE
Lessee may cancel this Jease and terminate its obligation
hereunder at amy time, either prior to oxr subsequent to the com-
mencemené of tﬁe ferm hereby granted, upon of after the happening
of any one of the folloWLng events: B

(1) The failure or refusal of the Federal Aviation
-Admlﬁistratlon Ccivil Aeronautlcs Board, or other govenmental
agency having JUIlSdlcthﬂ over the operations of lLessee, to ‘grant
‘or permit Lessee, for a period of nlnety (90) days, the rlght to
. regularly op&rate'into and from.said Airport on account of the
condition, maintenance-br inadequacy of said Airport oxr any aid
or facility malntained or prov1ded by City;

(2) Tbe lnablllty of Lessee to use the demlsed premises
‘and facilities for a perlod longer than nlnety (90) days due to

any order, rule or regulation of any approprlate governmental

20
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agency ‘having Jur:_sdlction over the operations of Lessee on account
of the condition, maintenance or inadequacy of sald Aixrport or any .

aid or facility maintained or provided or reunIed to be maintained

or provided by City;

(3) The breach by City of, or its fai'iufe to perform,

any of the covenants oF agreements berein contained, and the failure
of City to commence the remedy of such ‘breach for a period of ninety

(90) days after receipt of a wrltten notlce of the existence of such

breach; -

(4) The Federal Aviation Administretion,- Civil Aeronautics

Board, or other. guvernmentaj_ agency having jurisdiction, susi)ending

for more t-han ninety‘ (90) days or revoking the right of Lessee to

~operate as 2 domestic ox international direct air carrier to or from

the Airport.
The exercise of the remedy provide& in .thi_'s- section shall be
cumulative and shall in nowise affect any otber remedy availab_le'

to Lessee.

- 18. NO WAIVER OF SURSEQUENT BREACHES OR DEFAULTS

The- fal_lure of ¢ity or Lessee to insist upon -a strict pecform-

ance of any of the terms, cond:Lr.:Lons and covenants herein shall not

be deemed a waiver of any su.bsequent brea«_:h_cr. default in the terms,

_ conditions and covenants herein contained.

. 19. JINSPECTION BY CITY

C:Lty may enter upon the demised premises at any reascnab'le
time for any purpose necessary, incidental to or comnected with
the performance of Lessee 5 obllgations heéreunder, or in the exer-

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

20. IAXES . | . |

) Lessee shall pay and discharge all lawf'ul }:axes and assess-
ments whlch during the term hereof, may become 23 lien upon'or
which may be levied by the state county oF any other tax-levying
body upon' any taxable 1uterest of Lessee acquired in this. lease, -
and upon any taxable possessory mterest whieh Lessee may have im

or to the .premlses or fac:.lltles hereby leased, -and upon all
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1mprovements erected by Lessee both pricr to aod under this lease
on the»demised premises. If Lessee has paid any such tax or dssess-
ment under protest Lessee may contest the legality thereof‘

Lessee agrees ‘fucther that in the event the amount of the
anuual real property taxes last Pald or payable by City uvpon the
demised.premises shall be increased at any time during the term ox
exten510n of this lease for any reason.ﬁhateoever, Lesseé shall
pay annually and promptly for the remainder of said term.or exten—
eions, the amount of such increases to City, at the office of .
Director. Lessee & obligation to make any such payment shall be
suhjeet to its receipt from City of an invoice therefor accompanied :
by supportlng 1nformation in reasonable detail setting forth the
manner in which such increase payable by Lessee was computed by
. City. At LeSsee s request and expense city shall contest any such

increase uporn all reasonable grounds available.

21, BAHKRUPTCY OR_REORCANIZATION PRGCEEDiNGS

Tn the event Lessee shall file a voluntary petition in bank—
tuntcy$ or that proceedinzs in bankruptcy shall be instituted
against Leasee and Lessee 1is thereafter adJudicated.bankrupt pur-
suaot to such proceedings, or that the court shall take juris-
diction.of Lessee and its assets pursuant to proceedings brought
Under tbe provisions of .any Federal Reorganization Act, or that a
receiver of Lessee's assets shall be appointed and not be removed .
within ninety'(QD) days from the date of app01ntment' or in the
event ‘that Lessee executes an assignment for the benefitvof its

-creditors, City-shall.have the right to terﬁinate this lease forth-
with. If City exercises said right to terminate, such,ternination
shall, in such instance be deemed to otcur upon the happening of
any of said events, and from thenceforth Lessee shall have no rights

- in or. to the demised premlses or to any of the priv1leges herein

conferred.

22, INDEMNITY
Lessee agrees to 1ndemn1fy and hold harmless City, Comm1551on
and its members, and all of the cfficers; agents and employees of

' either, from and against all liability for injuries to or deaths
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of persons or. ::Iamnge to property proximately caused by Lessee’s
negligence, acts or omissions arismg out of its use of, occupancy
of, or operatlons on or about the demlsed premises; prcylded,
however, that this covenant shall nd!; extend to liabilities. proxi—.
matély ;aused by any negligeuce', acts or omissions on the part of )
City, Commission and its members, or the officers,- agents ar-ld
employees of either, or by tenants. Each party hereto shall glve
to the pther prompt and t.s.mely t7r1tten notice of any claim made or
sult instituted coming to its knowledge whic_h in any way, directly
~;3r indirectly, contingently o:;: otherwise, affects or might affect
' either, aud each shall have the zight to part1c1pate in the defeuse

of the same to tbe extent of 11:5 own 1nterest

23, FAITHFUL PERFORMANCE RBOND

Prior to this lease becoming effective, Lessee shall deliver
to Director a faithful performance bond, certificate of deposit or
other negotiable insfrument in the sum of two moenths' :l.:Ent Wﬁich
meets with the written .approva]: of »said Controller and in form

. ﬁpprc«ved by saj.d Ci!fy-Attorney, which boﬁd or 6ther negotiabie
instrument guarantees to City full and complete performance of
ali of the terms, conditions and covenanté hérein te be performed
on the part ef.Le,'ssee, including the payment of rental, ' Said bond
or other negotiable instriument shall be maintained at the cost of
Lessee throughout the existence of this lease and shall be renewéd
annually. In the event Lessee is the lessee of éity at the Airpoﬂ:

. of lands other:.tha_n those herein demised, ‘and under the terms of
.-s'uch other ‘_l_ease has provided City a faithful performance 'boud,
-Lessee may provide Cif:y, in'1>ieu of th'e-new aforesaid bond, with
a rlder oxr endorsement on sald other bond extending the coverage
thereof in the. amotmt and for the purposes and subject to the
requirements set forth he‘_re1n. Rgnewals of said bond shall be
subjec;: to the terms hereof. Said suret$r shall give Director
thirty (30) days prior writtem 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
23
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}policy or policies issued by an insurance company or companles
satlsfactory to said Controller and in form.approved by sald City
Attcrney; Said insurance company or companxes shall have a policy-
'_holders 'surplus of at least ten times the amount of 11ah111ty
afforded under sa1d pollcy. Sald pollcy or policies shall afford
'llablllty insurance covering the operatlous of Lessee on or use of
the demised premlses, and on or about the Alrport Said policy ox
pollcies shall be expended to include automobile and contractual
liability assumed under thls lease w1th respect to bodlly lqjuries
personal 1nJur1es and property damage 'Said policy or pollcres
shall include Crry, Comm1551on and all of their offlcers employees
and agents, their successors and assigns, as named insureds, subject
to the contrectual_liability clause as aforesaid, shall contain a
standard_cross=lie5iliry provision, and shall stipulate that.no .
other insurance effected by Ciry will be called upon to contribﬁte
to loss covered heéreunder. Said policy or policies shall cover
1loss or 11abrlity for damages in the amount of Two Miilion’ Dollars
($2,000,000.00) single 1imit each accident for bodily injury, death
‘or property damage éccurred'by reasgu of Lessee‘s operaticns in, on
or about rhe Adrpori.

Sald policy or pollcles shall prov1de that written notice of
cancellatlon or of any .mat er1a1 change shall be dellvered to Directox
by the 1ssu1ng company or companles thlrty (30) days in advance, of
the effectlve date thereof Lessee shall lncrease the aforesald
limit upon the ertten demand of Director, provided that such
increase is found reasonable and necessary by Commission. The
original or a certified duplicate copy of said_policy ox polieies
shall be:delivered to Director prior to Lessee entering the demised
premises. l

In the event Lessee is 'the lessee of City under another lease
of. Airport land or space and has’ furnlshed insurance coverage to’
City as required by such other lease- Lessee may furnish to Direqtor;
in lieu of the pollcy or pollcles requlred in thls section,.an .

'approprlate endorsement extendlng such coverage to the premises
herein demised in the amount and subJect to the con@ltions and_r .

requirements of this section.
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~On renewal amiversaries of said poiicy or policies, City will

accept a certificate of insurance from the issuing company or com-—

panies, which certificate shall be stbject to tt_xe aforesaid approvals B
of said Controller and City Attorney. '

in lieu of insurance as .above required, Lessee may provide

" equal protection under a self-imsurance plan of Lessee, subject

to prior written comsent of'Commi-ssion.-

25.  LEASE MADE IN CALIFD'RNIA

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 Agx:eements" which have been fu‘rn:l.shed by
City to the Admmistratcr of Clvz.}. Aeronaut:.cs or the Federal
Aviatiom Admlnistratlon act:.ng ‘for the Government of the United
States of America. Such agreements shall not he consi_dered as
waivers of any claim of Lessee agalnst the United States of

Anmerica,

27. APPLICABILITY OF CHARTER PROVISIONS
. All terms of this lease shall be governed by and be subject.

to the fiscal provisions of C:j.ty's Charter.

28. PREVENTION OF TRESPASS

Lessee shall comply With all Federal Aviation Admlnistration :
security regulations to prevent unauthor:zed perSons from- ga:.nlng ’

access to restricted flight and puhli.c aircraft operational areas -

'tl."lrough the demised premises.

29. PREVENTION OF NUTSANCES OR HAZARDS

Lessee shall take such reasonable precaut:.ons as may be meces-
sary ‘to ellmi_nate lessen or reduce any nuisances or hazards created

by the operation of a1rcraft power. plants within the demised prenu.ses

" 30. ADVERIISING SIGNS

Lessee shall bave the rlght to install operate and maintain»

on the demised premises at its gwn cost, signs advert:.sing its own

.25
1495



© business, provided-ﬁhhﬁ_no such sign shall $é-ereétea or maintained
hy Lessee without the prior written censent of Director. '
'.31. NOTICES A
. A1l notices requxred to be glven to city ﬁereunder ghall be
_giﬁen by registere& ar certifled,mall, addressged to. Director of
Airports, Alrports Comm;531on, San Francisco Internatlcnal Airpart,
San Francisco, Californla 94128, or such other addreas a8 City may
designate in wrltlng from time to time. .
A1l notices reguired to be glven to Lessee hereunder.shall
given by registered or: certlfled ma11, addressed to Lessee at
_ the Airport, or such other address as Lessee may designate in '

» writing fron time to time.

32. STCTION HEADINGS'
The sectlon headlngs contained herein are for cpnvenience in

feference and are not’ intende& to define or, limif the scope of any

" provisions of this lease.

33. CONFLICT OF INTEREST

Lessee hereby states that it is familiar with the provisions
of Seetich 8. 105 of the san Francisco Chartex and certifies-that

it knows of no facts whlch constitute a vxolation of sald-section._
It further certifies rhat it will make a complete disclosure to

E commission of all facts bearing upon.any possible interest, direct
or indirect., yhich it belleves‘any member of COmmlsleDg or other
lofficer or employee of . the City and County of San Franclsco pree-
ently has cr will have in this lease or in the performance therecf,
of in any portion of the prefits thereof. Wilful failure to pake
such.dlsclosure, if any, shall constitute grounds for termination

‘gf this lease by city.

34. DECLBRATIOH RE AIRPO T PRIVATE ROADS

_ Lessee hereby acknowledges and agrees that allhrbads existing
at the date of execution hereof within the poundaries of the_San
' Franclsco Internatiunal Alrpcrt, or as shown on the current Ajrport
Plan,'and ‘ag it may be.revised, are. the private property and private

roads of the City and County of San,Eranc1sco, with the exception of
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.that portion of the old Bayshore _Higbway which runs through the
“southern Iimits of the Clty of South San Francisco and through
the northern poftion 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 rlm's from the off .
and on ramps of the State Béyshore Freeway to the intersection
with said old Bays‘.tfdre Bighwa}'r as shown on-séid Plan. Lessee
‘further acknowledges and agrees that a.ny and all roads hereafter
constructed or opened by City within the Aifport boundaries will
be the private property and roads.' of City unless o-‘therwise desig-
" nated "by apﬁrop;iate action. The acknowledgments and agreements'
set 'forth m this .section are in.no way intended to diminish,
'-rest:ric-t; or permit any interference with .Lessee's right to exclu-
sive use of the .&emised premises or with Lessee's rights pursuant

"to Sections 7 and 8 hereof.

35. NONDISCRIMINATION
Lessee understands and acknﬁledges that City kas given.to
the United States of America, acf:‘.ng by and through the Federal
Aviation Administrdtion, certain assurances with respect to-nen-
diserimination, which have been required by Title VI of the Civil
" Rights Act of 19_64; and by Tj.i::_l.e 43, Code of Federal Regu'lar_.ions,.
Deﬁartment of Trauéportatiqn, 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 undex said Regu-
lations to imclude in évery agreement or concession pursusnt to
which any person or persons other ﬁhan_cit.y, operates or has the
right to operate any facility on the Airport providing services
to.the public, the following covenant, to which Lessee agreest
The Lessee for itself, its heirs, personal
representatives, successors im interest, and
assigns, as a part of the comsideratiom hereof,
does hereby covenant and agrée, 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 purstant to Title 49, Code of
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Federal Regulationd, Department of Transporta~. Do O
tion, Subtitle A, OEfiéé of the Secretary, ‘ ' A
Part 21, Nondiserimination in Federally-. ---. ] ’ e e s
assisted programs of the Department of 'Frans- o -
portation-Effectuation of Title VI of the €ivil . -

Rights Act of 1964, and as said Regulations may

be amended. : o

: The Lessee, for itself, its personal repre-
sentatives, successors in interest, and assigns,

as a part of the consideration hereof, does hereby
covenant and agree .as a covenant running with the
land that (1) no perscn on the grounds of race,
color, or national origion chall 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 constructicn of any
improvements on, over, or under such land and the .
furnishing of services thereon, no_persSon -on the
-grounds of race, color, or pnational origin shall.-

. be excluded from participation inm, denied the
benefits of, or otherwise be subjected to dis-
crimination, (3) that the Lessze shall use the
premises in compliance with .all other require-
ments imposed by or pursuant to Titie 49, Code

of Federal Regulations, Department of Tramsporta-.
tion, Subtitle A, Office of rhe Secretary, Part 21,
Nondiscrimination in Federally-assisted programs .
of the Department of Transportation—Effectuation.
of Title VI of the Civil Rights Act of 1864, and
as sald Regulations may be amended.

City, in response to s;i& Act and said Regulestions, covenants 'and‘
agrees wiftix the Umited States of AmeTica.that in the ‘operation and ' .
use of the Adrport it will not, on the groucds of race,. color, or
nati;:mal origir-l, diseriminate or pexmi & discrimiﬁation against any
~ person ox gl.;.oup of pgrsods in any manner prc:;hibii:gd by Title VI of
- the C‘h_ril Rights Act of 1964 and Title 49, Code of Federal Reg T3~
tions, Department of Transportation 'ahd'_th.st it will include the
-foreg'oing_ covenant in every'agreemen’t oxr concessiox’n-, as ‘a covenant
. running with the land, ém:suant to which sny parson o personé >
othexr than City, ope.rates. or .has thé right to operate zny facility
on the_Airporé providing services to the public, and that it will '
. also include in such agreement a provision g-ranting.:o the United
States of America the right to seek judicial énf(:;rCEmEnt with -
regard to any matter arising under thé_ Act, the Regulations and -
this covenant and to Cit'yl the right to tzke such action as the .

government may direct to enforce such coveneat.

36. OPERATION AND MATINTENANCE OF ATRPORT- ,
City shall at all times operate the Airport properly and. in
a prudent, reasonable and economical manner, maintain, preserve

- and ké;p the same properly or cause the same s0 to be maiﬁtained, ,
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) p:reserve.d and kept, with the appurtehances _and every partl: and

- parecel thereof in good repair, worling order amd 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

: _con_ducted in conformlty with standards customarily followed by
municipalities operat:.ng ai_rports of like size and character,
including without limitation the use of the demised prem:.ses by

the Lessee as ‘herein provided.

37, CANCELLATION OF EXISTING LEASEHOLDS TITIE TO EXISTING LESSEE

,_'________f_————__’_

H{E‘RDVEMENTS

' Notwithstanding the provisl.ons of Seetion 4 heredﬁl, in con-
, sideration of the execution and dellvery of this Indenture of Lease,
.the City.and Lessee here‘by mutuaily agree to cancel and terminate in.
their entirety the following . J.eases or agreements relating to por—’
tions of the demised premises he"‘eunder~
(a) That certain Indenture of Lease dated December 1, 1947

{as amended) covering certain pracels of lands (together with cer—
tain 1mproveme:rts thereon owned by City) located at the Ai_rport and
designated ag "Plot A" and "Plot B" in ?aragraph 1 of said Indenture; '

{b) TIndenture of Lease dated October 1, 1955 (as ainended) ,
cove:l.:i_ng i_rregular _sta':ip of land to the west and south of Le‘ssee s
Haintenance Base; . . . : '

(c) Indenture of Lease dated Auvgust 20, 1958, covering 13.79'
acre parcel west of .South A:.rport Bculevm:d' .

' (d) Inden_ture of Lease dated June 3, 1969 covering ""Plot C";

() Indenture of Lease dated August 22, 15867, ‘covering éub-
station U; '

. {f) Indenture of Lease dated Septembe*‘ 10, 1969 (as arhended'\ .
covering Plots p" and "E". .

The cancellation and termination of said Indentures shall be
deemed effective as of the commencement of the term hereof,’ namely,
July 1, 1973 ‘and upon such date the parties hereto hereby release
each otb,-erl from the incurrlng of any further obllgations or 1_1a—

bilities thereunder. '
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As a further consideration for the'execution-df this inden-

ture by Clty, Lessee agrees that title to all,bu11d1ngs structures

and 1mprovements heretofore’ erected.by Lessee on any of. the lands

' leased under the Indentures de5cr1bed above sghall 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 covemant, condition or provision herein con-
tained is held £y any court of competent jurisdiction to be'invelid,
the invalidity of any such-coﬁenant, cqhdition or provisien shall
in no way affect any other covenant,'condition qr_ﬁrcvision.herein'
contained; provided, howevef, that the invalidity of any such cove-
nant, condition or provisien ﬁoes-notm;;£e£ieily éfejﬁdice eisher—
the City or the Lessee in thelr respectlve rights and obligations

contained in the valid covenants, condltlons or provisions in this

lease. If the invalidity of any such covenant, condition or pro-

vigion should be deemed materially to prejudice the Lessee in its

rights ‘or obligations contaiﬁed in the valid covenants, cqnditiees
or provisionsfﬁerein; or if the consequence or effect of the in-
velidity cf‘eny coveﬁant, cqnditidn or prevision herein_ccgﬁained
will oi mey_be to reduce any of the areas, spaces, improvements,
structures, facilities, terms, benefits or priviieges whicﬁ.the
Lessee otherwise would or might en]oy or be: entitled to, or to

increase the rentals, ‘charges, fees or other costs or expenses

payable by the Lessee, the Lesseé may nevertheless, at its option

elect either ‘to teiminate this lease in 1ts 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. RONDISCRIMINATORY EMPLOYMENT PRACTICES

The applicable provisions of Ordinance No. 261 66 as amended

-are 1ncorporated hereln and by reference made a part of this agree-

ment, (See-Addendum attached hereto.)

40, TIME

Time is of the essence of this lease,
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IX WITRESS 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-

vnder on the day and year first .heremabove written.

LES'SDR

CITY AND COUNTY OF SAN FRANCISCO,
' a municipal corporatlon

APPROVED AS m' FORM:

THOMAS M. o COHNOR
City Attorney

. By-zzj

- ‘iw

Ut:.lit;ies General CounsT

BRuthorized by:
. Board of Supervisors,
Resolution No.

Dated . May 7

313-73

1973

)’

o

Board of

Rdbert 3. Doidn C1erk of the

upervisors

ATRPORTS COMMISSION

-
Directdf of Airports

”Authorized by:

Adrports Commission

Resolution No.y 73-0066

Adopted: Maréh 20, 1973

. ATTEST:

Mra L#)‘Lav‘?

Secretary

LESSEE S S E ]:". - Wallace Wortman

. Director of Property

ITED LINES, INC.
E.,Ve%‘/f; //f’f m (seal)

BtEcu‘nvE vlcE PRESIOENT ARD
GHIEF DPERATING OFFICER

ASSISTANT SRCRADARY

(To be accampanied by. cert:.fied copy of corporate resolution
authorizing execution, hereof,) . .
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- SAN FRANCISCO INTERNATIONAL AIRPORT

LEASE MODIFICATION AGREEMENT

THIS MODIFICATION OF LEASE P made and entered :r.ntu this

First day of _ppril - , 1980, by and between

the Clty and County of 35an Framcisco, actlng' by and through its Adir-
ports Conmlss:.on, as Lessor {(hereinafter called *City"), and Un:.ted

AlrLJ.nes, Inc.,.a r_:orporat:.on, as Lessee. '

WITNESSETH:
WHEREAS, United Airlines, Inc. (hereinafter called "Lessee")
is the Lessee under -a lease dated June 18, 1973, and entit_led “United -

Airlines — Maintenance Base Lease - San Francisco International Air-

port™ which demises a Parcel 1 containing 115.23 acres and Parcel 2-

'containidg 13.79 acres’ together with improvements thereon for an

initial term of twenty '(20_) years plus two (2) additional eonsecutive
ten (10) year renewal options with rental over the '.éirs"t ten (10) year
pericd f'rom. July 1, 1973, throdgh June 30, 1983, at tﬁe rate of .
$4,350 per.,aer'e éer yeer, as approved by Airports Commission Resolu-
tion No. 73-0066 adopted March 20, 1973, and authorized by Board of .
Superirlsors Resolution No.’ .313—73 adopted May 7, 1873, all as recorded -

in the official Records of San Mateo County on Jane 29 1973, in Volume

'.6421 at Page 345; wh:.ch lease by reference is made a part hereof; and

W‘HEREAS pursuant to the request of the State of California,
actiné by and through J.ts Department of Transportat:.on s Division of
Highweys, -the Airporte Con‘uniss-:i:on by Resolution No. 73-0069, adopted

March 20'- 1973, authcrlzed executlczn of a Langd Use Permit which

- allowed the State of Cal:r.forma access to cexrtain. parcels of 1a_nd

including a 0.89 acre port'a.on of Parcel 2 Wthh it proposed to condemn,
said Permit to be subject to any z::.ghts ‘of tenmants in possess:.on and
to copmance 2= a date to be subseguently d termined; and

WHER=AS, Sumnons and o mpla_...-.‘._ T suktnest Domaip kotion Wo.

75531, was filed by the People of the Eiat: of California, as % . :"iff,

,again.-';t City as Defendant, in San Ilazec sSuperior court on May 7, 1373,
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and served upon the City on June 7, 1973, condemningzproperty under: ="
the jurisdiction of the Airporis Commission and. 1ncludlng the property
described in the aforesaid Land Use Permlt, for interstate highway
pﬁrposes, and l .

WHEREAS, on October 2, 1974, an Order for Possesslon,
effective November 4 1974, was issued,by the San Mateo Superlor
Court and served upon City October B, 1876; and

WHEREAS, City w1shes to compensate the airline for loss
of peaceful possession of sald p0.89 acre portlon of Parcel 2 and fpr

" the unamortlzed value of its 1mprovements therein as of June. 13
1973r the effective date of the_Land Ose Permit; and

WHEREAS, City wishes to adjust the annual.rent payetle
mnder the terms of the aforemertloned lease to reflect the loss of -
use to Leesee-of the 0.89 acre portlon of Parcel 2 to a proportlon—
ately lesser rental in accordance with the'terms 'of the aforemention-
e&.lease, and .

. WHEREAS, Lessee is agreeable.to thls mOﬂlflCatan of
lease on the texrms and conditions herelnafter set forth;

ROW, THEREFDRE the parties hereto agree as follows:

FIRST: Effective June 13, 1973, Lessee by these presents
does grant, give, release, elinquish and surrender to City, subject_
to access rights of record and.thcse vested in the State of Callfv
ornia by virtue of the Land Use Permit prev1ously referred to,_all
of Lessee s rights, fitle, interest, term of years, property, claim’
and demand whatsoever of it 1n, to or ount’ of the followinq-described
portion of the premiées demised to. 1t by City under the Malntenance

Iease amroved March 20, 1973, and dated June 18, 1973, together wlth all

stnxﬂnmes and uqxxx&merﬁs of any klnd and descyiption Lzﬁdﬁd.thereln

NORTEWEST PORTION OF PARCEL 2 AREA

RELINQUISHED BY UNITED AIRLINES

Pommencrng at the 1ntersectlon of the centerline of the Bayshore
Ereeway and San Bruno Avenue, which point of. intersection is Callfcrnla
‘Highway Commission Station "F? line 325+29 23 P.O. T. and California

-Highway Commission Station "8" Line 17+40.80 P.D.T., Route- 68, Station:
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F, District ﬁ, as shown dn Sheet B of 62 sh.eets entitled "Plan and Pro-
file of State Highway in San Mateo County, between Colma Creek in South
San E‘ranc:.sco and Broadway in Burlz_ngame thence aleng said centerline
of San Bruneo Avenue North 65 deg. 42' 14" East 953 24 feet to a point on
- the easterly rlght—of-way line of the Bayshore Freeway, said point being .
distant along seld right ef way lipe:South 24 deg. 17' 46" East 52 feet £xom
a California Highway (_:omission concrete monuments; thence continuing _
"along centerline of San Bruno Avenue Nor.th 65 deg. 42' 14" East 535.80
feet; thence North_' 24 deg. 17" 46" ﬁest 45.00 feet:; thence continﬁing
aleng ‘t_he westerly lease line‘of Parcel 2 North 24 deg. 17' 46" West
45.00 feet;.thence South 65 deg. 42° 147 West 127.00 feet; fhence alo-ng-;
a curve to the right, ‘tangent to the preceding course, radius 35.00
feet, cent::al angle of %0 degrees, an arc distance . of 54.88 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 Beg:.nn:mg of this pescription; thence -
Horth 25 deg. 28f 16" West 173.57 feet; thence North 64 deg. 31" 44" East
330.01 feet: tﬁe!..'xce South 25-deg. 2B' 16" East GG.B'I feet: thence South .
45 gdeg. 40' 23" West 34R.74 feet to the True Pbint .of Beginning.
contaln:mg therein .89 of an acre, more or less. All of wh:.ch land is
identified by Airport Drawing NO. CA—.L4291 dated April 19 1976, - attach—
" ed hereto, marked Exhibit "A" and made a part hereof.

SECOND: It is understood and ag::eed by the parties. hereto
that in accordance with f-_he foregoing relinguishment, the legal des—"
_criptioﬁ of the rema'ining portion ef..the demJ.sed i:remises known as “Parcel -
2 ~ Revised" shall be as follows:'

UNITED AIRLINES MATNTENANCE BASE

PARCEL 2 - REVISED

_Commencing a.t the section corne'r common to Sectione 27, 28; 33, 34, Tc@—
- ship 3 South Range 5 West, M.D. B M., thence along the section lme
common to Sect:.ons 27 and 34 East 1,343.44 feet; thence North 600.98
_feet to t.he True Point of Beg:.nn:.ng of th::.s Descr:.pfu_on, said point
1y1ng in the Southeasterly line of that parcel of 1ami descrx.bed as
- Pazcel 12 in -the Complaint in Eminent- Domain, Wo. 175581 State of

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

._3-
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Defeqdaﬁts} flled in the SUPEIlOI Court e£"Caiifeiﬁianferfthe County
of San Mateo; thence along sald southeasterly 11ne ‘of said'Parcel 1a
North 45 deg. 40' 23" East 348.74 feet to a 901nt on the southwesterly
Ilght—of—way line of the cfiginal Bayshore HBighway, the'portion of ea;d
rlght—of-way w1th1n Tide Land Tot No. 28, Section 27, T. 3 5., R. 5 W.,
M. D B. &M., .being descrlbed in that deed from.South San Francisco Land'
and Improvement Company to the State of Callfornla dated october 11,
1926, and recnrded December 2, 1926, in Book 267, 0ff1c1a1 Recorés of
San Mateo:County, at page 348, and- that portion of said»rlght—of—wey
within Section 34 northeasterly of San Brumo Avenue being as described
in.thaﬁrEasement from>ﬁiils Estate, Inc., to the State’of Cﬁ}iforﬁia
dated October 23, 1924, and recorded pugust 8, 1925, in Book 180,
Official Records of San Mateo County, at page 149; thence along said
right-of~way line South 25 deg. 2B' 16" East 907.31 feet; thence con—
+inning southeasierly along said fight—offway line on & curve to the
right, tangen£ to the preceding course, radius 5;937.50 feet, central
-éngIEief'z deg- 14' - an arc distance of 387-35 feet; thence continuing_-
) along. =a1d rlght—of-way iine South 23 deg. 14' 16". Eaét‘468 98 feet to
‘a point’ which is distant 45. 00 feet and pears North 24 deg- 17' A"

West from the centerline of San Bruno Avenue; thence southwesterly
parallel to and 45.00 feet £from eaid centerline of San Bruno_Avenue_
south 65 deg.- 42' 14" West 168. 00 feet; thence North' 24 deg- 17’ 46&
West 45.00 feet; thenmce South. 65 deg. 42° 14" West 127. 00 feet; thence
along a curve to the right, tangenﬁ to the preceding course, radius
35 00 feet, central angle of 90 dea., an arc distance of 54.98 feets
thence North 24 deg. 17t 46“ West 1175.95 feet, thence North 25 deg.
28' 16" West 3BB.04 feet to the True Point of Beginning, containing -
tﬁereiﬁ 12 g0 acres, more OT less, .

Exceptlng therefrom a tenrfoot strlp of land for utlllty
purposes,-ccntalnlng an area of O. 2l acres, more or less.

211 of which "Parcel 2 - Revised” together with the afore-
said 0.21 acre land reservation are identified on Alrport Draw1rg
.Cé—l4292'datea April 19, 1976, marked Exhibit “B",_attached heretd

and made a part hefeof.
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THIRD: It is understobd arid agre'e.d by the parties hereto .
that —eoi <:: the demiced premises shall con‘rix';ue at the same per acre
rental ate ‘as hereinabove provided in the lease <dated June 18, 1973,
provided, howgver, that the annval rental under said J,easé shall be

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

[ 557,365.50 for the remainder of the first ten (10} year.
period _andin'g. June 30, 1983, to reflect the reduced acreage in the

leaséhéld.

FOURTH: City hereby agrees that Lessee shall receive rent
credit in the sum of $26,266.12 as just and fﬁlll comp_ensation for its
surrender to City of said 0.89 acre portlon of Parcel 2 as well as
the sum of %9, 370 37. for 1ts unamortlzed 1mprovemen;= thereon and tax
and,rentél overpayment, said sums +totalling .;35 636 49 in- rent
credits to LésseéJ

FETH- Except as herein expressly provzded, all terms,
conditions and covenants zgreed to be kept and observed by the partles
hereto, or’ eithe,r of them, contaq_ned in the 1873 lease shall~r§ma1n o
in £ull force- and effect. ' . .

IN WITNESS WHERECF,. 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:
GEDRGE AGNOST,

: A, L' LA
Clty Atz orney Dlrector of Alrports
,;Z,J:L@ UNITED AIR LINES; TNC. .
Dona_ld J Ga.rlbaldl ,, / :
A:Lrports Gengral Counsel By /{{‘0%
tlé ST

J .V Peter S:Ln
Deputy Director of Airports
Business and Financle

" Authorized by 6orts Commission
Resolution W

Adopted: ?ﬂ AR 18 1980 . ' - -
- Eric Craven,- éecretary - —‘*m
- _ -5 - L L1 —
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. B FRANCISCO INTERNATIONAL ATKZT 2T

gy CONIRA
MODIFICATION NUMBER TWO OF LEASE AGREEMENT 7 (4 () = 2 %

THIS MODIFICATION OF LEASE, made snd eatered info this _ S}\“& __dayof
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.

. WITNESSETE

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 ¢ zc'ﬁa bex 15 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 - : ' _

WI—IEREAS, City now desires Lessee to felease, rehnqmsh and surrender to City a pofﬁon of thé aforesaid
demised Premises consisting of 5.34 acres, more or less, of the West Lot of MOC property, identified as Flot
. 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 demnised Premises consisting of .21 acres, more or less, which the Cify will use for the widemng of

the North Accéss Road; and

WEHEREAS, City and Lessee desire to add that parcel of lénd commonly known as Plof 52 consist'[ﬁg of 7.17
acres, more or less, into the leased premises;and -~ - © - S '

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

NOW, therefore, the parties hereto hereﬁy agree as follows: |

1. Effective - U,,U./CL( . Li, 1994, subject to the terms and conditions of the Parking
_ Facilities A‘gr'eemen&ctween City and Lessee dated Q¢ £ bee  ¢¥, 1994, attached herefo, marked
Attachment "I" and made a past hereof, Lessee does hereby grant, give, release, relinquish and |
surrender to City, ail 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 Cify under
the Lease containing 5.34 acres more ot less, together with all structures and improvements of any .
kind and description located thereupon,-and described more particularly as follows:
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Commencing at tie 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.0.T. and California Highway Commission Station "S" Line 17+40.80 P.O. T, _
Route 68, Section F. District IV, as shown on sheet 8 of 62 sheets etitled "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 radms
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, T3S,
R.5W., MDB&M, being described in that deed from South San Francisco Land and
Improvement Compary 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: pomt of begmmng of this description contammg 5.34 acres more or :
less . R

Excepﬁng therefrom a 35 foot strip of land as a slope easement containing 0.03 acres more or
}ess all of which land and access reservation, designated as Plot 16A, is identified by Airport

Drawing No. CA-206935, dated July 21, 1993, attached hereto, marked Exhibit "A” and made &
part hereof : .

L g 5 :
Effective .« - |, 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: '

Commcncmg at the point called Corner of Plot 52 as describied in Parcel 1 is the Tme 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 Begmnmg of this description contammg 7.17 acres more or less. '

All of which land and access reservation is 1dem:|ﬁed by Airport Drawing CA- 13759, revision
4, attached héreto, marked Exhibit "B" and made a part hereof :

" Effective @MW /S , 1994, Lessee does hereby grant, give, release, relinquish and surrender
to City, all of Lesste'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 fand and access reservation is identified by Aifrport Drawing CA-20934, Contract No. 3291,
dated May, 1994, attached hereto, marked Exhibit "C" and made a part bereof. After said
relinquishment of the .21 acres more or less, the description of Parcel 1 is modified as indicated on
A.xrport Drawing No. CA-20931, dated May, 1994, attached hereto, markcd Exhibxt "D" and

2
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described more particulatiy as follows:

Commencing at the section comer common fo 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; theace
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
fine between said sections 27 and 34, which section fine bears due East and West, and a line

parailel to and distanit 62.50 feet measured at right angles Northeasterly from the centerline of -
e State of California to the City of South

‘the original Bayshore Highway as relinquished by th
San Francisco by instrument dated Jaruary 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 68224
feet; thence North 68°34' 09" East 28425 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 prececing course having a radius of 5 95.00 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 = 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 feef; thence
South 23° 14' 16" East 298.96 feet; thence along the-arc of 2 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, szid curve having a radius of 365.00 feet, central angles of 85° 16* 51" and anarc
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 foet Northeasterly measured at right angles from the centerline of the former
Bayshore Highway as described in that deed from Mills Estate Incorporated, 2 corporation, to
the State of California, recorded August 8, 1925 in volumes 180, page 149, Official Records of
* San Mzteo County, North 23° 14' 16" West 1250.93 feet; thence along the arc of 2 circular
curve to the left, said curve being distant 30.00 feet Northeasterly measures radially from the
. centetline of said former Bayshore Highway, tangent to the preceding course, having aradius’
" of 10,030.00 feet, a central angle of1° 49' 15" and arc length of 318.75 feet to a point on the
section line common to sections 37 and 34, T3S, R5W, MDB&M; thence along said section
" Jine East 35.86 feet: thence along the arc of & circular curve to the left, said curve being distant
radially 62.50 feet Northeasterly from the centerdine of said former Bayshore Highway, the
center of szid curve being South 65° 01" 40" West 10,062.50 feet from the end of the
preceding course and said curve baving 2 radius of 10,062.50 feet, a central angle of 0° 29' 56"
and an arc length of 87.62 feet; thence North 75° 28 16" West 968.18 feet to the true point of

beginning contaiming 115.05 acres, more or less.

4. Ttis 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 Prémises shall remain the same

as described in the Lease with respect to the perimeter meets and bounds as modified by the absence

3
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10.

11.

of the portions which have been relinquished and the addition of PI : 52 and will comprise 129.75
acres, more or less. - : - '

It is understood and agresd by the parties hereto that the City, at its sole cost, will remove all pré- :
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 uritil such time as Lessee can gain beneficial occupancy of this propetty.

It is understood and agreed by the parties hereto that upon complefion, the City will provide Lessee
with approximately 931 + employee parking spaces in the Garage or a number equal to those beitg
displaced as a result of the relinquishment of approxiny: tely 534 % acres by Lessee and those being.
displaced by the relocation of the West Lot entrance for the term of the Lease. Rental for the 931 &

employee parking spaces in the Garage, equal to 5.34 acres, more or less, shafl 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 that at any time during the Term of the Lease,

upon no later than 60 days written notice, Lessee may refinquish 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 tc other tenants.

Rental f&r the [eased Premises, as modified herein; shall be at the rate pér 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. . ' ) o ' ) :
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'IN WITNESS WHEREOF, the parﬁés hereto have executed this Modxﬁcauon of Lcase in triplicate by their

daly authorized officers, the day and year hereunderwntten e eemes e TR L e

C:ty and County of San Francisco,
a mummpal corpcratton

APPROVED AS TO FORM:
: LOUISE H RENNE '
CITY ATTORNEY - LA Turpen
/%o])irector of Airports
'Byz/ c/é /
Mara Rosalés — . '
An‘ports Gena:al Counsel ) J AUTHOR]ZEJ BY AIRPOKTS COMI\rﬂSSION

'RESOLU'HONNO 32-6605- G¢-ot=9
ADOPTED: Vol 31, QQ’LJ

ATTEST (/&M%

w R o ; ' Secretary, A1rports Comnnssmn

By \ / (seal). - -

~ / LARRY\ D. CLARK
By . [ __VICE RESIDENT
o W & FAClLlHEb

This Lease Mod:ﬁcanon sball be aucompamad by the corpe orate seal affixed hereto, with signatures
acknowledged by a Notary Public. ) E
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ATTACHMENT "I"

SAN FRANCISCO INTERNATIONAL ATRPORT / UNITED A]RL]NEi INC.
AGREEMENT FOR USE OF AIRPORT CONTROLLED PARKING FACI[ITIES

_ Ag San Francisco Internationzl Airport (the "Airpart") moves forward with the Master Plan

Construction Program ("Program"), the Airport recognizes that several aress currently dedicated .

for tenant employee parking will be displaced. United Air Lines, Inc. ("United"), 258 result of the
Program, will lose emoployee parking spaces on Plots 4, 5, 1H and 17 ("Displaced Lots¥). To that
end, the Airport agrees to make available, and United accepts, interim and Jong-term employee
parking spaces to offset those United Employee parking spaces being displaced in the
aforementioned areas.. o - ‘ '

Further, the Airport has requested and United has agreed, to relinquish a portion of its leasehold
rights and interest in and to ceitain additional employee parking spaces located at the Airportin
order for the Airport to construct 2 sdti-level parking structure ("Garage"). The land to be '
relinquished consists of approximately 5.34 * acres of land and forms 2 part of United's
Maintenance Operation Center ("MOC") property located at the Airport and leased to United
pursuant +0 a Lease dated June 8, 1973, and anthorized by Airports Commission Resolution No.
73-0066 ("MOC Lease"), as modified by Aiprorts Commission Resolution No. 88-0066. '

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 1954 '
pursuant to which Untied relinquishes its feasehold rights in and to the 5.34 T acres,
redesignated as Plot 164, under the MOC Lease, the Adrport agrees td provide United with
alternate employee parking to replace the spaces being displaced due to the copstruction 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. Upcn the completion and *
opening of the Garage, any spaces on Plot 50A 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. C )

2. Upon completion of the Garage, the Airport will make available to United 1,531 parking
spaces on the ground and lowest Jevels 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 931+ spaces, ap| oximately 5.34 acres, will be equal to the per rental rate,
pursuant to the terms of the MOC Lease, of n 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
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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 Fune 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
- potification to Airport by United not-later-than 60 days prior to the scheduled opening of
the Garage, the Airport will make av; dable to United up to 600 additional spaces in the
Garage for 2 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 Commission for the -
Employee Parking Sub-Cost Center. ’ i

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: '

()  passenger service and ramp operations;
(b) = air freight operations; ' ' . , S
(c)  aircraft maintenance and servicing (including those working in the MOCY);
(d) local support and administration; _ :
(¢)  flight attendants and flight crews; - , :
43 such other personnel ¢ztegories 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 MIOC Lease, upon not less than 60 day wiitten notice,

© United 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 United has been assigned in
the Garage. United agrees, upon said relinquishment, that United shall have no further
priority rights to the refinquished spaces. ' o : o

6. _The Airport will permit United's contimzed use of the Plot 1H and Plot 17 employee
parking areas until required by the Airport according to the Master Plan Construction
Schedule currently estimated to be available until Tune 30, 1998. After December 31, .
1994, the rental rate for each employee parking space on Plot 1H and Plot 17 will be in*
accordance with the per space rental rate established by the Airports Commission for the
Employee Parking Sub-Cost Center. 3

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
fssuance of required approvals to implement this Agreement. : :
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" It is understood and agreed that the parties to this Agreement require fiurther approvals by United
. sénior 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 bs formalized, executed and implemented.

United Adr Lines, Inc. ' . City and County of San Francisco
" By: - , L . By _
J. Richard Street - : Louis A. Turpen
Vice President T . Director of Airports
- Airport Affairs - ' : '
Date: . n ‘ Date: -

BRsm/ge )
KATcnante\Airfmes\Permit\UALParkg -
Bevixion ES, 6-10-94 _
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" and entéred into this

- (“City"), and United Airlines, In

A. . Lessee and City are parties to th

" C. - Cityis developing a Multi-Modal Center which incl

JURNIIED
CONTRACT
7000 -

MODIFICATION NUMBER THREE OF J%AQE

NUMBER THREE OF LEASE (this “Modificafion”), made
29th dayof  Jume- = ,200Lby and between the

City and County of San Francisco, acting by and through.its Airport Commission, as lessor
c. a Delaware corporation, as lessee (“Lessee”).

"THIS MODIFICATION

RECITALS -~

at certain Lease No. 73-0066 dated June 18, 1973,

1 Resolution No. 73-0066 and Board of

3, as amended by certain modifications ‘authorized

No. 80-0066 and No. 94-0139 (as modified, the
“I ease”). 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

. Agréement. .

anthorized by Airport Commissio
Supervisors Resolution No. 31-37
by Airport Commission Resolutions

B. ¢ Lessee and City are parties to that certain Spﬁce or Use Permit No. 5 80, dated Tuly 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

employec parking lot onto San Bruno Avenue. City and Lessee now desire to

incorporate the Access Space into the Premises.

i udes 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 Prepuises”).

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 Jand as described on Exhibit A to Permit 3452, a.copy of which
description is aftached hereto as Attachment 1 to this Modification.

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

| The Effective Date of this Modification is December 1, 2000.
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. As of the Effective Da’n_a; that portion of the Premises comﬁrising Parcel 2, Lot 16B is
hereby revised as follows: S

@ Lessee does hereby grant, give, release, réh'nq,uish 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 Jease to Lessee and Lessee leases from City, as part of the
" " Premises, the Access Space. Asof ﬂ;e Effective Date, Permit 580 shall be deemed

terminated.

The Premises, as modified pursuant to the foregoing, is more specifically described on
Adrport 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 fime: to time pursuant to the

terms of the Lease.

. City and Lessee acknowledge and agree that at such time as the Mutti-Modal Center and
AijrTrain 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 shallbe
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 mdy be adjusted from time to time pursuant to the térms of the Lease. -
Fror and after the effective date of such expansion, the term ‘fPremjseé” as used in the
Lease and herein shall mean thé Premises as modified pursnant to the revision of Exhubit

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

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. - .. '
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43.

45.

' Non-Discimination in City Contracts and Benefits Ordinance. Lessee shall

comply with the provisions set forth on Appendix I, which are hereby
incorporated herein by reference.’ ' S :

Conﬂict of Interest. ‘Lessee states that it is familiar with the provisions of CitSl’s
Charter Section C8.105, and Section 87100 et seg. of the Govemment Code of the

State of California and certifies that it knows of no facts in connection with this

Iease which constitute a violadion of said sections. It further certifies that it will -
make a compiete disclosure fo Director, if necessary, of all facts within ifs' . :
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 disclosute, if any, to Commission, shall constitute grounds for -
termination of this Lease. : SR S
Drug-Free Wotkplace. Lessee acknowledges that pursuant to the Federal Drug- -
Free Workplace Act of 1989, the unlawful manufacture, distribution, possession of

use of a controlled substance is prohibited on City premises. Any violation of this

prohibition by Lessee shall constifute a default hereimder.

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 rightsTegislation. 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 Lesses, its '

| employees, agents or assigns shall constituté 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 régarding 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 =~

(¢} identifies, by name, title, address, and telephone number, an individual to act as -
the Lessee’s primary IPM comntact pcrsén 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 Jamuary 1, 1999, and January 1, 2000, respectively. Nothing herein
shall prevent Lessee, through Director, from seeking a determination from the -
Commission on the Environiment that it is exempt from complying with certain
provisions of the Pesticide Ordinance as provided in Section 39.8 thereof.
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47.

. with corporations that abide by the

48.

‘urges companies doing business in No

MacBride Principles - Northern Ireland. The City and County of San Francisco
rthern 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
MacBride Principles. Lessee acknowledges

that it has read and understands the ‘above statement.of the City and County of San’
Frjam_:isco concerning doing business in Northern Ireland. ' :

No Tobacco Advertising. Tenant shall not permit on the Premises any advertising

* of cigarettes or tobacco products.

49,

50.

51.

" a First Source Hiring Ordinance
‘establishes specific requirements, proc

. (“Airport Plan”) in accordance wi

Fizst Source Hiring Ordinance. The City and County of San Francisco has adopted
(Board of Supervisors ordinance No. 264-98) that
edures and monitoring for the hiring for

entry level jobs of qualified, econ omically disadvantaged individuals (as defined
by the Ordinance) by certain lessees and permmittees doing business with the City.
Within 30 days after the Airport Commission adopts a First Source Hiring Plan

th 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 hirting goals of qualified,
economically disadvantaged individuals for work on the subject Lease. The
Agreement will also require the Lessee to provide to the Airport Cormmpaission
records necessary for the Airport Cornmission 0 monitor compliance with the

Ordinance.

Résoﬁrce 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 withandbe
bound by all of the provisions of the Minipum Compensation Ordinance ™MCQO),
as set forth in San Francisco Admniinistrative 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 2 part of
_ this Lease as though fully set forth. The text of the MICO 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 fo all of the
following: - ' . ' : _
(a) Foreach hour worked by a Covered Employee durin g'a Pay Period on the
property covered by this Lease, Lessee shall provide to the Covered ”
Employee 1io less than the Minimum Compensation, which mcludes a

minimum hourly wage and compensated 'and uncompensated time off
consistent with the-requirements of the MCQ. For the minimum hourly gross

4
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compcnsatlon portion of the MCO, the Lessee shall pay $9.00 an hour
through December 31, 2001. On January 1, 2002, Lessee shall increase the -
rninirum hourly gross compensation to $10.00 an hour; provided, however,
that if Lessee is a Nonprofit Corporation or a public enfity, 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 Prancisco Administrative Code. If

. Lessee is required to increase the minimum gross houry compensation to

$10.00 an hour, it shall provide the 2.5% annual increase required by the
MCO for each of the niext 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 shal! not discharge, reduce i in compensanou or otherwise discriminate -
agairnist any cmp]oycc 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 participatingin .

proceedings related to the MCO, or for seeking to assert or enforce any rights

undcr the MCO by any lawful means.

Lessee undcrstands and agrees that the fallurc to comply with the
requirements of the MCC shall constitute a mateial breach by Lessee of the
terms of this Lease. The City, acting through the Comractmg De’*m“mant,

" shall determine whether such a bre&,h has occumad

breach of this Lease for

' If within 30 days after receiving wiitten notice of a bre;

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 thé following rights or rcmedlcs and any nghts

or remedies available under apphcablc law: -

' (1) The ri ght to charge Lcssee an amount cqual to the dlffercnce between

the Minimum Compensation and any compensation actually prov1ded to -
a Covered:Employes, together with interest on such amount from the.
date payment was due at the maximum ratc then pcmutted by law;

The right to set off all or any portion of the amount described in
Subsection (d)(1) of thls Sectlon agamst amounts due to Lessee undcr

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

- In thc event of a breach by Lessee of the covenant referred to in
Subsection (b) of this Section, the right to seek reinstaterment of the
employee or to obtain other appropriate equ1tablc relief; and |

(4)
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o (5) The right to bar Lessee from enfering mto future-contracts with the City

©

()
(2

[

®

- ®

for three (3) years.

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

the required Minimum Compcnsatlon

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

Lcssce shall keep itself mfom_wd of the current requm:ments of the MCQ,
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 wiitten
communications received by the Lessee from the CITY, which

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

C ovcrcd Employees.

Lessee shall provide rcports to the City in accordance w1th any reportmg
standards promulgated by the City under the MCO.

Lessee sha.H provide the Clty wzth access to pertinent records afteLrﬁceWLng
a written request from the City to do so and being prov1ded at Jeast five (5)

business days to respond..

The City may condiict 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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& .
- with the requirements of the MCO. Further, each such agreement shail make

®

' this Lease enly for purposes of enforcing the requireme

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 1o .
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 po other purpose. : -

If Lessee enters into aﬁy agreement for the performance of services on the
property covered by this Lease, Lessee will require the contractor 1o comply

the City a third party beneficiary with respect to enforcement of the MCO
and shall give the City the right to enforce the reredies 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 thatit has .
notified the contractor of its obligations under the MCO. If the City receives
a complaint of a possible violation of the requiremnents 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 2 third party beneficiary under

nts 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 reredies in the event of a breach by Lessee of subsections (a) and -
(b), but only after the Covered Employee has provided the notice,

-paﬂicipated in the administrafive review hearing, and waited the 21-day

period required by the MCO. Lessee understands and agrees that if the

Covered Employee prevails ift 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
Employeg, 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 i ght 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 disbursernents, 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 attomey’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. :

_7--
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(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 1s
Jess 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.
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. IN WITNESS WHER_EOF , the parties hereto have executed this Modification by thetr
duly authorized officers, as of the day and year first above writien. - . )
AUTHORIZED BY AIRPORT COMMISSION - City and County of San Francisco,

L : . a municipal corporation, :

acting by and through its Airport Commission

00-0440 -
(A/

Resolution No.

Alrport Direct .

Decembep, 5, 2000 S :
7 _ Mo@L.M .

Ajrport Commission

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

"-By'

VICE PRESIDENT
CORPORATE REAL ESTATE

- Deputy City @mey : \ :
. .- Tide:

MS:bv

12600 B : :
XAAVITENANTS\AIRLINES\LEASES\UA MOC mod3A.doc
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Appendix I -

Provisions Regarding Cify’s Nondiscrimination Ordinance

'I'he following provisions are mcorporated into the Lease to which it is a‘tached as if fully
set forth therein: :

1. Non—Dlscnnunatmn in City Contracts and Beneﬁts Ordmancc

(a) Covenant Not To Discriminate. In the performance of this Leasc, 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, ancesny, age, sex, sexual orientation,
" gender identity, domestic partner status, marital status, disability or Acquired Immune
. Deficiency Syndrome or HIV status (ATDS/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 secking
accommodations, advantages, facilities, privileges, services, or membership in ail
business, social, or othcr establishments or organizations operated by Airline.

_ ) Subleascs and Other Subcontracts. Airline shall mc}ude in all subleases and other .
subcontracts relating to the Premises a nondiscrimination clause applicable to such

subtenant or ather subcontractor in substantially the form of subsection (a) above. In

-addition, Airline shall incorporate by reference in all subleases and other subcontracts
Sections 12B. Z(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 cornply 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 guvemmcnta] 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 Huiman 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 ferms are defined in Sections 3(1)
and 3(2) of ERISA. Non-ERISA Benefits shall include, but not be limited to, all benefits
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- 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 beiétv the term “Declaration” shall mean the “Chaptér
IZB Declaration: Nond1scr1mmat10n in Contracts and Bencﬁts form (Form HRC-12B-

101) with supporting documcntatzon

- {e) Incorporanon of Ad:mmstratwa Code Provisions by Reference. The provisions of
Chapters 12B and 12C of the San Francisco Administrative Code relafing fo 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 fu]ly 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 provxded
~ 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 deductad

. from ariy payments due Airline.

® Contmgcut Apphcaﬁon of Ordmance

(1\ Notwithstanding anything to tne 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 (€) of this Appenduc {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 Srates
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 “Lawsuif™).

L@ NotWIthstandmcr anythmg in this Lease to the contrary, if Clty, by virtue of a
relevant stay, moratorinm, 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 :

Airline shall proceed to comply with the Benefits Provisions.
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(3) Notwithstanding anything in this Lease to the contrary, if the Appellate Court

or-the U.S. Supretne Court (if either party to the Lawsuit seeks review in such court) .
voids, lirmits, 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, of stricken; provided, however, if a higher
court subsequently reverses or ovetrules such decision, then Airline shall be obligated to
- comply with those portions of the Benefits Provisjb'ns 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 js volumtarily dismissed by the plaintiffs 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 Airine 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 in
Contracts; Equal Benefits Provisions of Chapter 12B of the San Francisco Administrative
Code (the “Rules™),” dated August 13, 1998, SI(E)(1)(2), inchuding any extensions '
granted pursaant 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. R S

’ - (6) X Airdine 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 Fraricisco Admigistrative Code and at faw orin.
equity. | - ' : | I
(7) In the event the paljtics resolve the Lawsuit by way of Scfﬂemcnt, Airline’s -
obligations fo 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 ATRPORT
" PLOTI6B
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 Californid 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 m San Mateo County, between Colma Creek

in South San Francisco and Broadway:in Burlingame"; o

Thence along said center line of San Bruno Avenue No;

Thence North 24°17°46™ West 45.00 feet to the True Point of

description; - -

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

Thence North 24°17°46 West 1033.33 feef;

Thence North 65°42’14”" East 334.66 fect to

original Bayshore Highway, the portion of said right of way within Tide Land Jot No. 28
Section 27, T3S., R5W., MDB&M, being described-in that deed from South San'.
Francisce 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 tight of way South 25 °28°1
- Thence along a non-tangent curve to the right havin,
31°57"E, a central angle .of 2°14°007,

rth 65°42"14” East 1549.04 feet;
Beginning of this '

the Southwesterly right of way line of the

6" East 177.18 fest;

g a radius 9,937.50 feet a radial line
to said curve bears N64° an arc length 387.37 feet;
Thence South 23°14°16”" East 468.38 feet, :

Thence South 65°42°14” West 168.00 feet to the Point of Beginning of this description
mined by AutoCAD methods. '

" containing approximately 7.99 acres as dete
) Eicept the interest inthe portion marked as “Shared Acéess.Driveway"'as shownon .

Airport Commission Drawing CA 20696 Rev. 1. That portion contains approximalely
- 0.75 acres as determined by AutoCAD methods. _— _ L
aj;j” 1s 7.24 acres.

Total aréa of Plot 168 without the “Shared Access Drivew

of land, 5 foot strip of jand and areas marked 2
southerly and westerly perimeter of the g1 i
Drawing CA 20696 Rev. L.

Reserving therefrom a 10 foot strip
utility easement along the easterly,
16 B as indicated on Airport Commission
This document prepared by Hugo F .Tupac L.S. 5027 Chief of Slierey

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 ATRILINES, [NC
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 Airport Commission (“City™), as |
landlord, and United Airlines, Inc. (“Lessee™) and United Cogen, Inc., collectively as tenaut, relating to
early assumaption of leases and other contracts and the settlement of other claims, in relation to Inte UAL
Corporation. et al, Debtors, Case No. 02-B-48191, United States Bankruptcy Court for the Northern
* District of Olinois. Eastern Division. Said Cure Stipulation Agreement wag approved by City’s Airport
Commission (Resohition 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 Airlinie and United
Cogen, Inc. on March 25, 2004, and by the Bankruptcy Court on Apnl 16,2004. The “Effective Datc” .
of the Cure Stlpulatlon Agreement is Apnl 27,2004.

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

[ PR OE an. City grants Lessee an option to extend the +erm 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 Remt”) equal to the fair market value of the premises covered
by the Lease, as-determnined by the methodology specified in Section 3 of the Lease.

2. Exercise. To excrcis-e the option:

a, Lessee shall give written notice to City of its desire to exercise the opnon
(“Exerclse Notlce”) on or before Dccember 1, 2012

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

¢. . IfLessee is unwilling to proceed with the option term given the amount of the
Option Teim 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 Jume 30,2013, ‘

3. No Other Changes. All other terms and conditions of the Deasc.re_main the same.

4. Effective Date. April 27, 2004.

XAAVIWRKFILES\DSCHIMKEWUA Bankruptecy\Memo of MOC Leasg. Mod.doc -
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File No. 330324

FORM SFEC 126:.
NOTIFICATION OF CONTRACT APPROVAL
(SF. Campaign and Governmental Conduct Code § 1.126)

City Elective Officer Information (Please print clearly )
Name of City elective officer(s): L R 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 wzth and into Contmental Azrlmes 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, chzef fing
wnd chief operdting officer; (3) arty person who has an ownership of 20 percent or.more in the contractor; ( 4) any subcontractor 1
" br 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, Executwe 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
3.) United Airlines Political Actzon Cormittee (UAPAC, ) Through the voluntary contnbutwns of eligible
employees, UAPAC gives support to candidates for federal office who are committed to a strong and competztzve
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 zrgcormatlon (202) 5214400,
Contractor address:
Willis Tower, 233 S. Wacker Drive, Chicogo, IL 60606
" Date that contract was approved: . Amount of contract:
) TBD each FY".

" .| Describe the nature of the contract thét was approved:

Comments:

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

I a board on which the City electi\?e ofﬁcér(s) serves __San Francisco Board of SUDeNlSOI‘S
Print Name of Board

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

Board, Parkmg Authority, Redevelopment Agency Commission, Relocation Appeals Board, Treasiite _Isla;xd
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:
1 Angela Calvillo, Clerk of the Board of Supervrsors L (415) 554-5184
Address: ! ) ) E-mail:
1 Dr. Gariton B. Goodlett Place, Room 244, ' Board.of.'Supe_rvisors @sfgov.org
San Franclsco CA 94102-4689 . v :
Signature of City Elective Officer (if submitted by City elective officer) - . Date Signed .
Slgnature of Board Secrerary or Clerk (if submitted by Board Secreta.ty or Clerk) . Date Signed "
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