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FILE NO. 140315 ORDINANCE NO. 

1 [Settlement of Claim - American Airlines, Inc. - Assumption of Lease Obligations and 
Allocation of Relocation Reimbursement Credits] 

2 

3 Ordinance authorizing the settlement of the bankruptcy claim filed by the City and 

4 County of San Francisco against American Airlines, Inc., and its affiliated entities in In 

5 re: American Airlines, Inc., et al., Case No.11-15463 SHS, United States Bankruptcy 
. . 

6 Court for the Southern District of New York, pursuant to a Cure Stipulation; the Cure 

7 Stipulation resolves the claim filed by the City and provides for American's assumption 

8 of its leases, permits, and related agreement related to American's operations at San 

9 Francisco International Airport; under the Cure Stipulation, the Airport will apply 

10 certain credits owed by Airport related to American's interim relocation from Terminal 3 

11 Boarding Area E to Terminal 2 Boarding Area D to the amounts owed by American 

12 under its leases, permits, and related obligations; further, the Airport will apply the 

13 remaining amount of the relocation related credits to American's future obligations; the 

14 Cure Stipulation further provides for American's assumption of an agreement related to 

15 environmental clean-up and monitoring costs at the Airport. 

16 

17 Be it ordained by the People of the City and County of San Francisco: 

18 · Section ·1. Pursuant to Charter Section 6.102(5), the Board of Supervisors hereby 

19 

20 

21 

22 

23 

24 

25 

authoriz_es the City Attorney to settle the City's bankruptcy claim against American in the 

Bankruptcy Case on the terms and conditions spe~ified in the Cure Stipulation on file with 

Section 2. The material terms of the Cure Stipulation include American Airlines, Inc. 

and its affiliated entities (together, "American") agreeing to continue to perform its obligations 

under and otherwise assume, pursuant to 11 U.S.C. § 365, its leases and agreements (the 

. "Leases") with San Francisco International Airport ("Airport"). In satisfaction of American's 

City Attorney 
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1 cure obligat_ions under the Leases, the Airport shall credit certain relocation reimbursement 

2 costs, in the amount of $1,033,477.49. The relocation reimbursement costs arose pursuant to 

3 a Memorandum of Understanding between the Airport and American, dated March 15, 2010, 

4 and the reloc~tion reimbursement costs relate to American's interim relocation from Terminal 

5 3 Boarding Area E to Terminal 2 Boarding Area D. The Airport will apply $2,722, 116.73, the 

6 remainder of the $3, 755,594.22 relocation reimbursement amount (after reduction for the cure 

7 amount), to future rental charges incurred by American under the Leases. In addition, 

8 American will assume, pursuant to 11 U.S.C. § 365, the Settlement and Release Agreement. 

9 executed in August 2004. Under the Settlement and Release Agreement, American agrees to 

10 reimburse the Airport, on a pay-as-you-go basis, 6.74% of future environmental clean-up and 

11 monitoring costs incurred by the Airport after October 1, 2003. Further, the Cure Stipulation 

12 ·provides that American shall have the option to co-locate in Terminal 2 and to eliminate the 

13 Exclusive Use and Joint Use Space leased by US Airways in Terminal 1 and Boarding Area B 

14 under the US Airways Lease Agreement (as defined in the Cure Stipulation). Finally, 

15 American will replace its current surety bond with the City in the amount of $5,086,449, with a 

16 surety bond in the amount of $3,861,387.00. 

17 Section 4. The City's claim was filed with the appropriate claims administrator as 

18 designated by the United States Bankruptcy Court of the Southern District of New York on 

19 July 12, 2012, and amended on or about August 12, 2012. In its claim, the City asserted a 

20 claim in the amount of $1,067,677.49 for charges dues and owing pursuant to the Leases. 

21 The City further asserted a claim in an unknown amount for environmental clean-up and 

22 monitoring amounts that were due or that may become due pursuan_t to a Settlement and 

23 Release Agreement, executed by American and the City on or about October 14, 2004. 

24 

25 

City Attorney 
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II 

1 Under the Cure Stipulation, the City's claim is deemed withdrawn. 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

· 18 

19 

20 

21 

22 

23 

24 

25 

APPROVED AS TO FORM 
AND RECOMMENDED: 

DENNIS J. HERRERA, City Attorney 

By:. 
David Serrano Sewell 
Deputy City Attorney 

City Attorney 
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RECOMMENDED: 

San F?fjc~irport Commission 

By: Uf:') I/ 
Joh if.t:iJlarti n 
Airport Director 
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CURE STIPULATION 

THIS Cure Stipulation ("Stipulation") is made and entered into as of this 5th day of 
June, 2013, by and between (i) the City and County of San Francisco, a municipal corporation, 
acting by and through its Airport Commission (the "City"); and {ii) American Airline·s, Inc. 
("American") and US Airways, Inc. ("US Airways'') (together, the "Parties"). 

RECITALS 

A. The City and American have entered into those certain leases, permits and 
agreements set forth on Exhibit A attached hereto, as such have been ·subsequent~y modified, 
(collectively, and as amended herein, the "American Agreements") for use of premises· at the 
San Francisco InternationaJ Airport (the "Airport"). 

B. On November 29, 2011 (the "Petition Date"), American and its affiliate debtors 
(collectively, the "Debtors") filed in the United· States· Bankruptcy Court for the Southern 
District or' New York (the "Bankruptcy Court"), voluntary. petitions (colleetively, the 
"Chapter 11 Cases") under Chapter 11 of Title 11 of the United States Code (the "Bankruptcy 
Code") and continue to operate their business as debtors-in-possession pursuant to Sections 1107 
and 1108 of the Bankruptcy Code. 

C. The City and US Airways have entered into . that certain Lease and Use 
Agreement No. Ll l-0276 (as may'be amended, modified, or supplemented from time to time 

·(the "US Airways Lease Agreement"), for use of premises at the Airport. 

D. On April 15, 2013, the Debtors filed the Debtors' Joint Chapter 11 Plan, as may 
be amended, supplemented, or modified from time to time (ECF No. 7631) (the "Plan"). 

E. The Plan contemplates a merger pursuant to the Agreement and Plan of Merger, 
\ . 

dated February 13, 2013, by and among AMR Corporation, AMR Merger Sub, Inc., and US 
Airways Group, Inc. (the "Merger Agreement"). . 

F. On May 10, 2013, _the Bankruptcy Court entered the Order Authorizing and 
Approving (I) Merger. Agreement Among AMR Corporation, AMR Merger Sub, Inc., and US 
Airways Group Inc., (II} Debtors' Execution and Performance Under Merger Agreement, (III) 
Certain Employee Compensation· and -Benefit Arrangements, (I_V) Termination Fees, and 01) 
Related Relief (ECF No. 8096). . . 

G. The City and American have: negotiated an agreement as to the terms for 
American's assumption ofthe American Agreements in the Chapter 11 Cases, including the cure 
of American's prepetition defaults and the provision of adequate assurance of future performance 
required under Section 365(b)(l) of the Bankruptcy Code. Generally, the terms include, but are 
not limited to, the following: (i) the American Agreements shall. not be modified to reduce the 
overall square footage of space leased by American; (ii) the Airport shall provide for application 

. of certain rent credits under the Interim Relocation MOU (as defined below), to the cure an1ount 
owed by American; (iii) the City and American have entered into a postpetiti6n Superbay Lease 
(as defined below); (iv) American sha:U assume the Environmental Obligati"ons (as defined 
below); and (v) American and US Airways shall have the option to co-locate and eliminate 
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exclusive use space under the US Airways Lease Agreement on the terms and conditions set 
forth herein. 

NOW, THEREFORE, in. consideration of the foregoing and for other good and valuable 
consideration,_the receipt and sufficiency of which are hereby acknowledged, and intending to be 
legally boun.d hereby, the parties hereto agree to the following tenns. 

·TERMS 

.1. Effective Date. This Stipulation shall become effective on the Effective Date. 
As used herein, the term "Effective Date" means the first business day upon which all of the 
following conditions have been satisfied: 

. a. An order approving the assumption. (which may include an: order 
confirming a plan of reorganization providing {ot asstimption) of the American Agreements, as 
modified hereby (the "Approval Order") shall have been entered by the Bankruptcy Comt in 
the Chapter 11 Cases which order shall not have been stayed; and 

b. fourteen days (as computed in accordance with Bankruptcy Rule 9006) 
:" shall have passed from the date of entry of the Approval Order; and 

c. The Approval Order shall not have been reversed or modified on appeal 
and, if any such appeal is pending, the Approval Order shall not have been stayed; and 

d. This Stipulation shall have been approved by the City and County of San 
Francisco's Airport Commission, its Board of Supervisors, and the Mayor; and 

e. The City shall have received from American all amounts described in this 
Stipulation, including those amounts desc~bed on Exhibit B, in full and final satisfaction as cure 
of defaults under the. assumed American Agreements as required by 11 U.S.C. § 363; and 

f In the event the Effective Date shall not have occurred on or before 
January 1, 2014 as such date may be extended by mutual written agreement of the pru.ties, then 
this Stipulation shall be null and void. · 

2. Reimbursement for Interim Move. In accordance with the Memorandum of 
Understanding, dated March 15, 2010, between the City and American related to American's 
interim relocation from Terminal 3 and Boarding Area E to Terminal 2 Boarding Area D 
("Interim Relocation MOU"), the City has reviewed and verified the construction costs under 
Interim Relocation MOU, Section 7, and has determined that American is eligible . for 
reimbursement costs in the amount of Three Million Seven Hundred Fifty five Thousand Five 
Hundred Ninety Four Dollars and Twenty Two Cents ($ 3,755,594.22) (the "Reimbursement 
Amount"). 

3. Cure Amount and Pavment Terms. Prior to the Petition Date, American has 
incurred rental charges and other charges pursuant to the American Agreements in the amount ·of 
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One Million T:hirty Three Thousand Four Hundred Seventy Seven Dollars and Forty Nine Cents 
($1,033,477.49) and this amount is owed by American to the City (the "Cure Amount"). 

Subject to all of the terms, provisions and condiHons set fo1ih herein, including 
American's obligations to perform certain other actions described herein, in full' and final 
satisfaction of American's obligation to cure all defaults under the American Agreements under 
Section 365(b)(l) of the Banki11ptcy Code, the Parties agree to apply the Reimbursement 
Amount as a rent credit to the Cure Amount and to apply the remainder of the Reimbursement 
Amount, ·in the amount of Two Million Seven Hundred Twenty Two Thousand One Hundred 
Sixteen Dollars and Seventy Three Cents ($2,722,.116.73), to future rental charges .and other 
charges incurred by American pursuant to the American Agreements. The City and "American 
agree that the I.nterim Relocation MOU shall be deemed amended to reflect the terms set forth. 
herein. The City and American fw.iher agree that no additional costs or Reimbursement 
Amounts~ except' for the Reimbursement Amount noted in Paragraph 2 above, shall be claimed 
by American under the Interim Relocation MOU. 

4. Super Bay Hangar· Lease. The City and American have executed a new · 
SuperBay Hangar Lease [Ll3-0071] ("SuperBay Lease"), to replace. the previous SuperBay 
Lease [L04-0221] in which American was -a "hol~-over", month-to-month tenant. The 
SuperBay Lease has received approval by the Airport Commission; and the SuperBay Lease. is 
subject to approval by the San Francisco Board of Supervisors which is expected to occur no 
later than September 30, 2013. 

5. Claims. Upon the Effective Date, the proofs of claim numbered 7939 and 13047, 
filed by the City-against American on July 12, 2012 and August 7, 2012, respectively, shall be 
deemed withdrawn to reflect the terms of this Stipulation. 

6. Adequate Assurance. The requirement for adequate assurance of future 
performance under the American Agreements under Section 365(b)(l) of the Bankruptcy Code 
('"Adequate Assurance") shall be satisfied by the Debtor_s' continued promise to pay rent and. 
other charges and perform all obligations under the American Agreements and this Stiplilation. · 

7. Deposit. The City acknowledge·s· that it currently holds a surety bond i_n the 
amount of five million eighty six thousand four hundred forty nine dollars ($5,086,449) (the 
"'Original Surety Bond") that serves as security under the American Agreements. American 
shall replace its current surety bond with the City with a surety bond to serve as the security 
deposit (the '"Deposit") under the American Agreements which surety bond shall be in an 
amount no less than three million eight hundred and sixty-one thousand three hundred and 
eighty-sev_en dollars, ($3,861,387.00) as required by the Lease and Use Agreement No. Ll0-
0078. Th~ Original Surety Bond shall be immediately returned to American upon the City's 
receipt of the Deposit, and in· any event the Original Surety Bond will be deemed terminated 
upon the City's receipt of the Deposit. · 

8. Effect on American Agreements. The American Agreements, except as noted 
below, shall be deemed amended 'to reflect the tenns herein, and as used herein the term the 
'"American Agreements" shall rnean the American Agreements as amended hereby. In the event 
of any inconsistency between an existing term of any of the American Agreements and a term of 
this Stipulation, the term of this Stipulation shall prevail. Except as provided herein, the 
American Agreements and all teims and conditions thereof are in full force _and effect and no 
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party hereto is released from any of the continuiTig obligations thereunder as modified herein, 
including indemnification obligations and any agreements related thereto for any losses 
associated with any action or inaction occuuing prior to the Effective Date. Any default by 
American under this Stipulation shall be deemed an American default under the American 
Agreements. 

- 9. Environmental Obligations. 

a. As used in this Stipulation, "Environmental Obligations" shall mean 
American's obligations to investigate, respond to, remediate, or otherwise address environmental 
contarp_ination at the Airport. 

b. Settlement and Release Agreement. American shall assume the 
Settlement and Release Agreement (one of the Agreements in Exhibit A), and pursuant thereto 
shall pay the City Seven Hundred Seventy Eight Dollars and Seventy Eight Cents ($778. 78), 
which amount is included in the Cure Amount. The Settlement an~ Rele"ase Agreement is 
attached hereto as Exhibit C, entered into by American and the City in the case captioned City · · 
and County of San Francisco v. ARCO et al., Case No. C-97-2965 MMC (N.D. Cal.) (the 
"Action"). 

c. American shall continue to comply with Regional Water Quality Control 
Board ("RWQCB") requirements for addressing contamination at San Francisco International 
Airport, including the operation of any existing remediation systems required by the RWQCB. 

d. Outside Scope. The City and .Ame1ican agree that the following areas are 
·outside the scope of this Stipulation regarding American's Environmental Obligations and all 
claims which were raised or could have been raised by the City in the Action. As to these areas, 
the parties will preserve and retain all of their respective rights. 

i. San Francisco Bay 

11. West Side Basin 

ni. San Mateo Basin. 

10. The Option. Subject to and conditioned upon Bankruptcy Court approval of this 
Stipulation, American and US Airways shall have the option to co-locate in Terminal 2 and to 
eliminate the Exclusive Use and Joint Use Space leased by US Airways in Terminal 1 and 
Boarding Area B under the US Airways Lease Agreement (the "Option"). Unless exercised, the 
Option granted to American _and/or US Airways herein shall expire eighteen (18) months from 
the date of this Stipulation. In order for American and/or US . .Airways to exercise the Option, 
.American and/or US Airways shall provide written notice to the Airport of their intent to 
exercise the Option, which notice shall state: (i) ·the requested date for .American and US 
Airways co-location; and (ii) the requested amount and category of space to be eliminated from 
the US Airways Lease Agreement. Such notice must be provided to the Commission at least 
eight (8) months before the date on which the identified space is to be eliminated from the US 
Airways Lease Agreement, while the parties recognize gates Will be assigned in accordance with 
Section 3 of the American and US Airways Lease Agreements. If the Option is exercised, US 
Air\vays shall comply with the requirements under the US Airways Lease Agreement as to any 
vacated space. 
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11. · Miscellaneous. 

a. Costs. Each party shall bear such party's own costs and attorney's fees. 

b. Amendments, Waiver. This Stipulat~on, together with the Exhibits 
attached hereto and delivered in connection herewi~ constitutes the entire agreement between 
the paiiies and supersedes !ill prior agreements, representations, warranties· and unde~standings of 
the parties. No supplement, modification or amendment of this Stipulation shall be btnding 
unless executed in writing by all parties affected thereby. No waiver of any of the provisions of 
this Stipulation shall be deemed or constitute a waiver of any other provision, whether or not 
similar, nor shall any waiver constitute a continuing waiver. No waiver shall be binding unless 
executed in writing by the party making the waiver. 

c. Binding on Heirs and Assigns. This Stipulation shall be binding upon, and 
· shall inure to the benefit of, the paiiies and their legal representatives, successors and assigns, 
whether by operation of law or otherwise, including any successor including any subsequent 
bankruptcy. trustee. 

d. Further Acts. Each paiiy shall execute any and all documents and to do 
and perform any and all reasonable acts and things as are necessary and proper to effectuate the 
terms and provisions of this Stipulatio"n. Without limiting the generality of the foregoing, 
(a) immediately following its execution of this Stipulation, American shall take appropriate steps 
to assume the American Agreements and seek the Approval Order, and (b) immediately 
following its receipt of this Stipulation executed by American, the Cfty shall take appropriate 
steps to seek approval of the Airport Commission and the Board of Supervisors. 

e. No Representations or Warranties. Except as expressly set forth in tbis 
Stipulation, neither of the parties hereto makes ai1y representation or warranty, written or oral, 
express or implied. 

f. Specific Performance.. Except as may otherwise be provided in the 
Approval Order, nothing herein shall prevent a I?erforming party from bringing an action against 
the non-performing party in any forum of competent juri~diction for specific performance of this 
Stipulation, it being acl\nowledged by the parties hereto that such performing party will not have 
an adequate remedy at law for the other party's wrong~ failure to perform as provided herein. 

g. Governing Law. This Stipulation shall be governed by, construed in.and 
eriforced in accordance with the laws. of the State of Califomia·including the laws.regarding 
choice of law. 

h. · Counterpaiis.. This Stipulation may be executed in counterparts and all 
c.ounterparts shall be consider~d part of one Stipulat.ion binding on all parties hereto. 

i. Internretation. Each paiiy has been p1:ovided the opportunity to revise this 
Stipulation fil1d accordingly, the n01mal rule of construction to the effect that any ambigµities are 
to be resolved against the drafting. pa1iy shall not be employed in the interpretation of this 
Stipulation. Instead, the language of all parts of this Stipulation shall be construed as a whole, 
and according to its fair meaning, and not strictly for or against either pa1iy. 
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j. Authority. The signatories to this Stipulation represent and wammt that, 
subject to the grant of all requisite approvals and authmizations specified in this Stipulation, each 
has the right and authority to execute _this Stipulation in their individual or representative 
capacity, as applicable. 

k. Facsirriiles. This Stipulation may be executed by facsimile signatures, 
pro.vided that original signatures are delivered by the Effective Date. 

l. No Third-Paiiy Beneficiaries. There are no third-party beneficiaries to 
this Stipulation. 

rn. . SUBMISSION To· JURISDICTION. EACH PARTY HERETO 
HEREBY SUBMITS TO THE EXCLUSIVE JURISDICTION OF THE UNITED STATES 
BANKRUPTCY COURT FOR THE SOUTHERN DISTRICT OF NEW YORK FOR · 
PURPOSES OF ALL LEGAL PROCEEDINGS ARISING OUT OF OR RELATING TO THIS 
STIPULATION OR THE TRANSACTIONS CONTEMPLATED HEREBY. EACH PARTY 
HERETO IRREVOCABLY WAIVES, TO THE·FULLEST EXTENT PERMITTED.BYLAW, 
ANY OBJECTION WHICH IT MAY NOW OR HEREAFTER HA VE TO THE LA YING OF 
THE VENUE OF ANY SUCH PROCEEDING BROUGHT IN SUCH A COURT AND ANY 
CLAIM THAT ANY SUCH PROCEEDING BROUGHT IN SUCH A COURT HAS BEEN 
BROUGHT IN AN INCONVENIENT FORUM. 

[signature page follows] 
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IN WITNESS WHEREOF, the parties hereto have entered into this Stipulation as of the . 
Effective Date. · 

CITY: 

CITY AND COUNTY OF SAN FRANCISCO, 
A MUNICIPAL CORPORATION, 
ACTING BY AND THROUGH ITS AIRPORT 
COMMISSION 

B --:---- . 
y: ' /V\A "" 'fJ\.. 1!!.-V..,... 

Name: John L. M~ik"" tf ~.,S 
T~: Airport Director 

e 
- , Airport Commission · 

Approved as to form: 

Dennis J .. Herrera 
City Attorney 

By:1\c~ 
Deputy cTt)TAttOilleY' 
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AMERICAN: 

AMERICAN AIRLINES, INC. 

By: ~&£1 . Name: K'.i n ox 
Title: V;c~ent, Q:orateReal Estate 

US AIRWAYS: 

a 
·Title: Vice President, Corporate Real Estate 



List of Exhibits 
J 

A List of Agreements 
B Calculation of Cure Amount 
C ·settlement and Release Agreement 

All such exhibits are incorporated into this Stipulation and made a part hereof. 
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Exhibit A 
LIST OF AMERICAN AGREEMENTS 

AMERICAN AIRLINES, INC. 1 

Effective Expiration Area 
Agreement Description Date Date (s.f. or ac.) 

(including all 
amendments to each 
agreement) 

Lease Ll0-0078 Airport Use and Lease 7/1111 Exclusive: 
Agreement 47,509 s.f. 

Joint:· 78,648 s.f. 

Settlement Settlement and Approximately . . n/a n/a 
Agreement Release Agreement 10/14/2004 
(CCSF v. AR~O 
(NJ) .. Cal. No. 
C-97-2965 
1vfMC) 

Permit 3549 Airport Trash 8/01/01 30 days n/a 
.Compactor Use 
Agreement 

Permit 3575 Triturator Use 7 /01/01 30 days n/a 
Agreement 

AIR65056 ITT Services - 4/04/11 30 days 
Admiral's Club 

AIR.65062 ITT Services - T2 2/01/05 30 days 

AIR T0141 ITT Services - Credit 01/01/08 30 days 
Union 

SAO-Z0160 Security Access 2/01/05 
Agreement 

Interim Relocation. 3/15/10 
Memorandurri of 
Understandin~ 

1 The Parties have entered into the new postpetition SuperBay Hangar Lease, (Ll3-0071) pending final 
City approval, that will replace the previous SuperBay Lease in which American was a "hold-over" 
month-to-month tenant. 
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Exhibit B 
CURE AMOUNT 

Cure Amount due from American 
Airlines, Inc. 

Outstanding amount due from City for 
interim relocation to be applied as rent 
credit. 

Net amount, to be applied as rent credit: 
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$ (l,033,477.49) 

$ 3,755.594.22 

$ 2, 722;1l6. 73 



·~~ ,_. __ ,,1 jt~ f ... __ ,"'-J 

Exhibit C 
SETTLEMENT AND RELEASE AGREEMENT 

(see attached pages) 
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SETTLEl\tIENT AND RELEASE AGREE1\1ENT 

This Settlement Agreement ("Settlement Agreement'') is made and .entered into as 

of • 2004, by and between the City and County of San Francisco through its 

Airport Commission (the "City") and American Airlines ("Tenant") (each referred to as a 
"Party" or collectively as the "Parties"). 

I. RECITALS 

A. WHEREAS, the City and County of S~ Francisco is the owner of 

San Francisco International Airport ("Airport") located in San Mateo County, California. 

B. WHEREAS, Tenant is and has been in the business of airline operations at. 

the Airport. 

C. WHEREAS, on June 21, 1995, the California Regional Water Quality 

Control Board, San Francisco Bay Region (the "Regional Board"), issued to the City and 

others Order No. 95-136 as amended by Order No. 99-045 adopted June 16, 1999 (the 

"Order") requiring that various study and remediation measures be taken. 

D~ WHEREAS; the Order establishes various soil and groundwater clean1•p 

standards ("Cleanup Standards"). 

E. WUEREAS, the City contends that tenants including Tenant are required . 

by lease, permit, regulation and otherwise to clean up all contaillination. 

F. WHEREAS, despite that contention, in a Notice to Tenants dated 

October 26, 1994, the Director of Airports advise·d that acceptable residual contamination 

could be left in place if an appropriate justification could be made "by tenants. 

G. WHEREAS, the Cleanup Standards assume, among other things, that Bay 

Mud underlying the Airport is continuous across the Airport and will act as a barrier 

limiting vertical migration of groundwater pollution into the drinking water known as the 

Westside Basin. 

sf-[748125 
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H. WHEREAS, th'? Order requires the respondents to institute a lo~g-term 

·groundwater monitoring program and residual riskmanagerrient plans in order to assure 

protection of the Westside Basin amC?ng oi:her things. 

I. WHEREAS, the City has now determined that residual contamination m~y 

be left in place consistent with the Order if the tenants, including T~nant, comply with all 

provisions of the Order, including any applicable requirement for a residual risk 

management plan, and if applicable.execute a.ii appropriate agreement with the City to 

protect it against long-term liability owing to contamination caused by the tenants. 

J. · WHEREAS, the City embarked on a substantial program of new 

construction pursuant to its duly adopted Master Plan. 

K. WHEREAS, Master Plan construction octivities have required and will 

require soil excavation, groundwater dewatering- and the installation of piles, all of which 

may encounter and/or impact contamination. 

· L. WHEREAS, current arid future Airport operations,· miintenance and 

const;ruction activities may be conducted in areas. of contamination allegedly caused by 
. . 

tenants, including Tenant. 

M. WHEREAS, the City alleges, and Tenant denies, that, pursuant to leases, 

~rmits, regulations and law, Tenant is fully responsible for reimb~sing the City for 
\ . 

costs and damages for 1) complying with the Order with respect to soil and groundwater 

contamination that has been.caused or necessitated by Tenant~ 2) complying with any 

other.requirements that the Board or any other govenlln.ent agency having jurisdiction 

may impose in the future; and 3) reimbursing the City for costs and damages that are 

caused or necessitated by the presence of contami~ation. 

N. WHEREAS, the City sought recovery of its costs from various tenants to 

respond to the environmental contamination at the Airport by filing the civil action 
. . 

. . 
captioned City and County of San Francisco v. Atlantic Richfield Co., U.S.D.C., N.D. 

Cal., Case No .. C97-2965 in 1997 (the "Action"). 

sf-1748125 
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0. WHEREAS, the first phase of this litigation ("Phase I") concerned 

cleanup costs incurred by the City through June 1998 associated with 29 Airport tenants, 

and corr eluded with settlements of Phase I costs between the City and 29 tenants, and the 

entry of Court approval for the good faith of these settlements and contribution protection 

for the settling tenants. 

· F. WHEREAS, the present phase of this litigation ("Phase II") concerns 

cleanup costs incurred by the City after Jline 1998 through October 1, 2003, associated 

with the same Airport tenants. 

Q. WHEREAS, the City has incurred and expects to incur further cleanup 

costs from October 1, 2003 forward. 

R. WHEREAS, at the end of Phase I in 2000, the Court took the case off its 

active civil cj.ocket, effectively staying litigation to allow the parties to resolve the City's 

remaining claims and setting June 1, 2003 as the date to revive the Action if the Court's 

further participation was necessary, and the Court extended the stay until June 1, 2004, 

upon as tipulation and motion by the parties, in order to continue settlement negotiations 

of Phase II Costs and Future Costs. 

S. WHEREAS, over the past 12 mo?-ths, the City has completed an extensive 

analysis of its costs and engaged in settlement discussions with all tenants whose 

activities have be~n connected with Phase II Costs and Future Costs, and has reached 

settlement with certain tenants. 

NOW THEREFORE, in consideration of the foregoing and mutual promises and 

representations set forth below, and of other good an:d valuable consideration, the receipt 

and sufficiency of which is hereby acknowledged, the City and Tenant agree .as follows: 

II. DEFINITIONS 

"EXISTING SOIL CONTANIL~ATION" means any pollution or 

contamination including but not limited to that contamination caused by or related to · 

soot, acids, alkalis, toxic chemicals, liquids, waste materii.ls or any form of toxic, or 
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hazardous substance or material including without limitation, any "hazardous substances" 

as that term i~ defined in 42 U.S.C. § 9601, or any petroleum subst~ces, that exists in, or 

was released onto, the· soil at the Allport at the time that the Action is terminated, or 

January 1, 2005, whichever i~ earlier. 

''EXISTING GROUNDWATER CONTAMINATION" m~ans any pollution 

or contamination including but not limited ~o that contamination caused by or related to 

soot, acids, alkalis, toxic chemicals, liquids, waste materials or any form of toxic, or 

hazardous substance or material including without limitation, any "hazardous substances" 

as that term is defined in.42 U.S.C. § 9601, or any petroleum substances, that exists in the 

groundwater at or in the vicinity of the Airport and that resulted from contamination at 

the Airport at the time that the Action is terminated, or January 1, 2005, whichever is 

earlier. _ 

"EXISTING CONTAMINATION" means both EXISTING SOIL 

CONTAMINATION and EXISTING GROUNDWATER CONTAMJNATION. 

"SOIL CLAil\fSn means any and all demands, suits, actions, debts, accounts, . . . . 

covenants~· damages, requests for relief br claims of every kind, nature and description 

whatsoever, either in law or in equity, arising out of or in co~ection with (i) alleged 

environmental pollution or contamination of the soil at the Airport; or (ii) the release, 

discharge, disposal, escape, seepage; storage, handling, or processing of alleged 

hazardous, contaminating, or polluting substances (including petroleum substances) into 

the soil at the Airport, in either case caused by EXISTING SOIL CONTAMINATION. 

"GROUNDWATER MONITORING CL.AllVIS" means any and all demands, 

suits, actions, debts, accounts, covenants, damages, reque.sts for relief or claims of every 

kind. nature and description whatsoever, either in law or in equity, arising out of or in 

connection with the investigation or monitoring of alleged environmental pollution or 

contamination of groundwater at the Airport caused by EXISTING CONTAMINATION. 

"GROUNDWATER REl\i.IBDIATION CLAIMS" means any and all demands, 

suits, actions, debts, accounts, covenants, damages, requests for relief or claims of every 

sf-1748125 

4 SETILE1\1ENT DISCUSSIONS SUBJECT TO 
CONFIDENTIALITY AGREEl\'IENT 

MAY NOT BE DISCLOSED 

171 



,('.-....

' 
\ 

kind, nature and description whatsoever, either in law or in equity, arising out of or in 

connection with the remediation or control of alle.ged environmental pollution or 

contamination of groundwater at the Airport caused by EXISTING CONTAMJNATION. 

SOIL CLATh1S and GROUNDWATER MONITORING CLAWS and 

GROUNDWATER REMEDIATION CLATh1S include, without limitation: 

sf-1748125 

a. any claim of actual or threatened pe~sonal injury, property 

damage or natural resource damage, including without 
. . . . 
limitation any claim of injury; destruction, diminished 

value, loss of use, or economic loss with respect to such 

property or natural ~esource; 

b. any claim seeking to compel, through injunctive or 

equitable relief, or through the enforcement of federal, 

state, or loci! statutes, the testing, investigation, prevention, 

or remediation of any actual or threatened environmental 
' ' 

contamination; or any claim for reimbursement of the costs 

of any such testing, investigation, prevention or 

. remediation incurred ·by a governmental agency, individual 

or other entity; 

c. any claim for nuisance, trespass, interference with ·quiet 

enjoyment of property, bad faith, sanctions, punitive or 

exemplaiy damages, statutory fines, or penalties; 

d. any claim for costs or expenses incurred in order to comply 

with any environment-related statute, regulations, 

. ordinance, or government request and/or directive; and 

e. any claim for breach of contract based on leases, permits, 

use agreements and other contractual arrangements 
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between the City and Tenant, other than this Settlement 

Agreement. 

"PHASE I PAST COSTS" means ·any and all costs incurred by or on behalf of 

the City (i) arising from known SOll.. CLAIMS, GROUNDW ATERMONITORING 

CLAIMS or GROUNDWATER REivIBDIATION CLAIMS settled and approved by the 

Court during Phase I of this Action. 

''PHASE II PAST COSTS" means any and all costs incurred by or_on behalf of . 

the City arising from known SOIL CLAlMS, GROUNDWAIBR MONITORJNG 

. CLAIMS or GROUNDWATER REMEDIATION .CLAIMS and identified in the City's 

cost database referenced in the November 14, 2003 letter to Tenant and attached herein as 

Exhibit A. 

''FUTURE COSTS" means any and all costs incurred by or on behalf of the City 

arising from SOil. CLAIMS, GROUNDWATER MONITORING CLAIMS or 

GROUNDWATER.REMEDIATION CLAIMS and not identified as either PHASE I 

PAST COSTS or PHASE II PAST COSTS, including (1) costs of compliance with law, 

(2) incremental costs of operation, maintenance and construction, (3) review and 

oversight of remedil',ll activities, and ( 4) liability for TIIlRD-P ARTY CLAIMS associated 

with EXIST1NG CONTAMlNATION, except where s~ch claims are caused solely by the 

willful, .intentional, or grossly negligent conduct of the City or its contractors. FUTURE 

COSTS include costs as defined above incurred at all areas of the .Airporfexcept for (a) 

San Francisco Bay, (b) West Side Basin, and (c) San Mateo Basin as provided in 

. Paragraph VI.C below. 

''UNITED AIRLINES MAINTENANCE OPERATIONS CENTER" or 

"l\!IOC" means the area identified in Exhibit B. 

"PLOT 9B" means the area identifie~ iil Exhibit C. 

''THIRD PARTY CLAil\tP'·shclll mean a c~aim, action, or proceeding made or 

·brought by ·a person or entity not a Party or affiliate of a Party to this Settlement 
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Agreement resulting from EXISTING CONf AMINATION. If the City epters into a 

similar agreement in the future with another party who agrees to pay a percentage of 

FUTURE COSTS, and agrees to exclude, in whole or in part, a category of third party 

claims from the definition of FUTURE COSTS in that agreement, such definition shall 

apply to this Settlement Agreement. 

ID. AGREEMENT OF TENANT IN C01\1PROMISE OF DISPUTED CLAil\rIS 

A. Tenant's Payment for PHASE II PAST COSTS. Tenant agrees to pay the 

City the sum total of $584,742.83 in the form of a check payable to the City and County 

of San F!ancisco (the "Settlement Payment"); within thirty (30) cci.Iendar days of full 

execution of the Settlement Agreement in full satisfaction of all PHASE II PAST 

COSTS. 

B. Tenant's Pcrymentfor FUTURE COSTS. 

1. Tenant accepts full responsibility for all environmental 

remediation of contamination at the area known as Plot 9B and will fully reimburse the 

City for FUTURE COSTS incurred by the City due to EXISTING CONTAMINATION 

at Plot 9·B. 

2. For all areas of the Airport other than Plot 9B or United Airlines' 

Maintenance Operations Center (which area is entirely allocated to another party), Tenant 

agrees to pay the City 6.74% of FUTURE COSTS. 

3. The Tenant and the City shall abide by the administrative process 

set forth in Exhibit E for submission and payment of invoices for FUTURE COSTS. At 

any time after the City has incurred $98 million in FUTURE COSTS, Tenant may 

terminate this Section ill.B of the Settlement Agreement. In the event of such 

termination, the rele~es pursuant to Sections IV.A and V below and the contribution. 

protection described in Section IV.C shall apply only t<;> costs incurred by the City prior 

to termination, and the Parties may then raise any and all claims and defenses related to 

FUTURE COSTS incurred by the City in excess of those FUTURE COSTS paid by the 
-

Tenant under this Section ill.B. Tenant shall provide written notice of termination to the 
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City at least 30 days before the date the termination is to be effective, using the notice 

provisions of Section XI below. 

N. RELEASE OF TENANT BY THE CITY 

A. In consideration of Tenant's promises in this Settlement Agreement and 

conditioned upon receipt of the Settlement Payments from Tenant pursuant to 

Paragraph III above, the City, absolutely and unconditionally releases, acquits and 
, 

forever discharges Tenant and its present and former employees, officers and directors, 

agents, afttliates, parent companies and subsidiaries (such affiliates, parent companies, 

and subsidiaries being described in Exhibit D hereto) from any and all manner of PHASE 

IT PAST COSTS, and FUfURE COSTS. 

B. Nothing in this release shall limit the City's right to include any cost 

properly included in the base for rates and charges, including, but not limited to, any cost 
I 

associated with investigation or remediation or ?therwise responding to the 

contamination. In addition, nothing in the Settlement Agreement shall affect or otherwise_ 

limit the Parties' ob.ligations under the Lease and Use Agreement and the related 

Settlement Agreement or any lease1 permit, or other relevant agreement between the 

Parties .. 

C. The City and Tenant expressly agree that this Settlement Agreement is in 

good faith within the me<!Iling of California Code of Civil Procedure§ 877, and that, to 
. . 

the best of their knowledge and belief, the other has participated in the negotiations 

giving rise to this Settlement Agreement in good faith. The City and Tenant shall 

cooperate in bringing a motion pursuant to caµfomia Code of Civil Procedure § 877. 6 

seeking a determination as to the matters addressed in this Settlement Agreement that the 
. . 

settlement has been entered in good faith and barring c:laims against Tenant by joint 

tortfeasors and co-obligators for equitable comparative contribution, or partial or 

comparative indemnity, based on comparative negligence or comparative fault. If the 

Court does not make such a determination by January I. 2005, either the City or Tenant 

rriay void this Settlement Agreement. In that event, the City will refund the Settlement 
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Payment required by paragraph ill. The Pa:i:ties agree that the motion shall be made 

together with motions seeking contribution bars in favor of Other settling tenants. 

V. RELEASE OF THE CITY BY TENANT 

A. Tenant, on its own behalf and behalf of its agents, including its employees, 

officers~ directors, successors, legal representatives, heirs and assigns, absolutely and 

unconditionally releases, acquits and forever discharge~ the City and any and all of its 

predecessors, successors, assigns, and/or each of their present, former and future officials, 

employees, officials, directors, officers, agents, contractors, servants, employees, and 

heirs and directors, from any and all manner of claims which Tenant now has, will have 

or ever has had a~ainst the City, jointly or severally, arising out of or in connection with 

EXISTING CONTAMINATION before October 1, 2003 and arising from SOIL 

CLAJM:S, GROUNDWATER MONITOR.Il'~-0 CLAIMS, or GROUNDWATER . 

REMEDIATION CLAIMS. 

VI. OTHER ACKNOWLEDGE:MENTS 

A. This Settlement Agreement does not constitute and is not to be interpreted 

as an admission by any Party of liability or of any matter of fact or law, or as a 

declaration against interest, and this Settlement Agreement shall not be introduced as 

evidence in any proceeding except a proceeding under California Code of Civil 

Procedure § 877 .6 or a proceeding to enforce the terms hereof. The provisions of this 

paragtaph shall survive the termination of this Settlement Agreement. 

B. The Parties shall cooperate fully and execute any and all supplementary 

documents and take all additional actions that may be necessary or appropriate to give 

full force and effect to the terms of this Settlement Agreement 

C. Tenant and the City expressly agree that n_either this.Settlement 

Agreement nor arty judgment or dismissal resulting from it shall operate as a bar under 

res judicata, collateral estoppel, or statute of limitations as to any claims. that either Party 

may have against the other Party other thap. the claims expressly released by this 

Settlement Agreement. The Parties agree that the following areas are outside the scope 
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of this Settlement Agreement and all claims which were raised or could have been raised 

by the City in the Action. As to these areas, the parties will pres_erve and retain all of 

their respective rights: (a) San Francisco Bay, (b) West Side Basin, and (c) San Mateo 

Basin. 

D. The Parties expressly agree to comply with all requirements of law, 

including but-not limited to orders of the Regional Board. The Parties retain all of their 

pre-existing rights to challenge in good faith laws, regulations, or orders of the Regional 

·Board or other gove~ental entities. To the extent not barred, including but not limited 

to by a release or contribution protection, the City and Tenant expressly reserve tl:ieir 

rights and defenses with respect to any contribution or other claim each may have against 

a third party, including but not limited to challenging the good faith determination of any 

settlement with a party for PHASE Il PAST COSTS or FUTURE COSTS. 

E. The City shall make a good faith effort to recover PHASE II COSTS and 

FUTURE COSTS from the potentially responsible ·parties. The Tenant shall cooperate 

with the City's efforts to obtain cost recov~ry from other potentially responsible parties. 

, VII. REPRESENTATIONS AND COVENANTS 

A. Without admission of any matter of fact or law, Tenant represents that, to 

the bes~ of its knowledge and belief, Tenant is unaware of any releases of oil or 

hazardous materi_al, including but not ,limited to spills o~jet fuel, by Tenant or its 

predecessors, or affiliates, or.its predecessor's atfiliates at the Airport beyond the release 

incidents .identified by the City in the course of the settlement negotiations between the 

City and Tenant which preceded execution of this Settlement Agreement and the previous 

Phase I litigation and related settlement agreements. 

B. The City covenants that with respect to every party that enters into a 

settlerrient with the City for PHASE Il PAST COSTS or FUTURE COSTS arid obtains 

the court's ~pproval of that ·settlement pursuant to California Code of Civil Procedqre 

§ 877 (a "~ettling Party"), the City will attempt to obtain a covenant from each Settling 
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Party that it will not assert any contribution claims for PHASE II PAST COSTS or 

FlITURE COSTS against Tenant. 

C. Tenant covenants not to assert contribution claims for matters settled by 

this Settlement Agreement against any Settling Party that has covenanted not to assert 

such contribution claims against Settling Parties and whose settlement has been 

detennined by the Court to have been entered in good faith under California Code of 

Civil.Procedure§ 877.6. 

D. The City and Tenant each separately represent that: 

1." it has been represented by counsel of its choice throughout the 

negotiation of this Settlement Agreement, that it has discussed the terms and conditions 

of this Settlement Agreement with counsel, and that it understands the terms and 

conditions of this Settlement Agreement; 

2. as of the date hereof, all representations and covenants made in the 

Settlement Agreement are true and accurate; 

3. no promise or inducement ha5 been offered for this Settlement 

Agreement other than as expressly set.forth herein; 

4. there are no other agreements or representations, either or;:tl or 

written, express or implied, that are not embodied in this Settlement Agreement, and this 
, 

Settlement Agreement represents a complete integration of all the prior and 

contemporaneous agreements and understandings of the City and Tenant; and it has the 

corporate authority to execute this Settlement Agreement 

VIII. GOVERNING LA "\V 

This Settlement Agreement is executed under the laws of California and shall be 

governe~ by the laws of California. 
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.IX. Al\1ENDMENrs TO SETTLEMENT AGREEMENT 

This Settlement Agreement is the final integrated agreement between the Parties, 

and may not be amended or modified except in a writing executed by both the City and 

Tenant. 

X. OTHER PROVISIONS 

A. This Settlement Agreement shall be binding upon.and inure to the benefit 

of the parties hereto, and their respective successors and assigns. The City and Tenant 

intend that other parties that.enter into undertakings, as part of a settlement with the City,· 

substantially the same as those found in paragraph VII. C. of this Settlement Agr~ement, 

shall be third-party beneficiaries of paragraph VII.C. of this Settlem~nt Agreement. 

B. This Settlement Agreement may be executed in any number of 

counterparts, each of which shall be deemed to be an original and-all of which taken 

tog~ther shall be deemed to be one and the same instrument. 

C. For purpO.ses of interpretation, this Settlement Agreement shall not be 

deemed to have been authored by either Tenant or the City, but rather shall be deemed to 

have been authored by both Tenant and the City. 

D. The Court shall retain jurisdiction over the implementation and 

enforcement of this Settlement ~greement. 
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XI. NOTICE 

~I notices or other communications which any Party desires or is required to give 

shall ·be given in writing and shall be deemed to have been given if hand-delivered, sent 

by telecopier or mailed by depositing in the United States mail, prepaid to the Party at the 

address noted below or such other address as a Party may designate in writing from time 

to time. 

To Tenant: 

To the City: 

Joan Krajewski 
Senior Attorney 
American Airlines 
MD5675 . 
P.O. Box 619616 
Dallas/Fort Worth Airport, Texas 7 5261-9616 

Melba Yee, Esq. 
Deputy City Attorney 
·City and County of San Francisco 
San Francisco International Airport 
International Terminal, 5th Floor 
P.O. Box 8097 
San Francisco, CA 94128 

Peter Hsiao 
Nancy Hayes 
Morrison & Foerster, LLP. 
425 Market Street, Suite 3500 
San Francisco, CA 94104 

IN WITNESS WHEREOF, the Parties.hereto have executed this Settlement 

Agreement as of the date first written above. 
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APPROVED AS TO FORM: · 

DENNIS J. HERRERA 
City Attorney 

sf-1748125 

CITY AND COUNTY OF SAN FRANCISCO 

. Its: Airport Director 

Date: -----.....:.·--"\~o_• 1_1..t~·u_t.j-1-----

.ATTEST:. 

Jean Caramatti 
Secretary Ajrport Co 
Resolution No.· 0 

~--+--:--=--.,,.--'-~'----

Adopted: ----'-'~~ ........... ~'-"="-I---
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San Francisco International Airport Environmental Recovery Phase II (2nd Iteration) 
Cost Centers and RespOJ?.Sible Party Identification· - November 14, 2003 

Cost Center 
ID /Nam!! 

FOM Env. Service Costs On~Call /MP Env. Costs Totnl 
·Costs 

Responsfble Parties 
(reporled chrough JOIOll03) (rep1lrled lhr~ugh 10101/0J) 

Alrcraft Sarvlce::i lnt11matlonal Group, Inc. 

1111 Alrport~Wlda Cost Recovery Site Technical 
& PRP Research 

112 Alrport-Wldtt Oetenllon Basins & Canals 

2 Airport-Wide Environmental Program Costs 

() American Nrllnes Inc. 

~9,7.25.25 

$938,025.04 

$30,901.78 

$2,543,565.95 

$19,426.57 

•j>hasc I Settlement Agreement addressed Future Costs at this Cost Center. 

$0.00· 

$0.00 

$295,362.36 

$52,014.76 

$0.00 

P~gc I of7 

$8,725.25 Airtran Servi~ lnlerriaUonal Group, Inc. · 

$938,025.04 

$326,264.14 

Alrborn"e Freight CorporaUon•, AJrcran Service International Group, 
Inc.. Airport Group lnlemaUonal. American Airlines Inc., ARCO 
Products Inc., Avis. Rent-A.Car System Inc., Budget Rent A Car 
S}'$lem:i Inc., Chevron U.SA Inc:. Chevron Pr.oducts Company, 
ConHnental AJrtlnas Inc., Delta Air Unes Inc., Dollar Rent·A-Car 
SYSl!lms, Inc., Federal Avi<1Uoo Admlnlstratlon, Federal Exprus 
CorporaUon, Gen•ral Mo!Qrf CorponiUon (Nallonal Car Rental), 
Japan Alrflnea, Klnder Morgan Energy Parlnm LP (Sanla F!t Pacific 
Pipeline Partne~)', Northwest AJrflnu Inc., PS Trading, Inc., Qanlas 
Airways Lid.•, SFO Fuel CompanYLLC, Shell OU Producl$ 
Company, Sl1111atufll Flight Support, Inc., The Hertr CQiporaUon, 
Union 011 Company of Callfomla, United Air Uno.'i Inc .. US Alrwa~ 
Inc., US Posl<ll Service 

Airborne Freight CQrporaUon•, Aircraft Service lnlemaUonal GrolJp, 
Inc., Airport Group lnlemaHooat, American Airline$ Inc., AACO 
Products Inc.. Avis Rent-A.Car SY$1em Inc.'. Budget Ren I A Car 
Syatenu· Ina.', Chevron U;S.A. 1110. Chevron Produc;U; Company, 
Conttnenlill Airlines Inc., Delta Air Linea Inc., Doller Ronl·A·Car 
Systl!ms, Inc: .. Federal AVla~on AdmlnlstraUon, Feder.II Express 
CorporaHon, General Molors CorporaUon {Nattonal Car Ronlal)'. 
Japan Airlines, Kinder Morgan Energy Partners LP (S«nta Fe Pacific 
PIPl!llne Partners)", Nortliwest Alrllne:s Inc., PS Trading, ln~ •. Qanta:s 
AllWllys Lid.', SFO Fuel Company LLC, Shell 011 Products 
Company, Signature Flight Support, Inc .. The Hertz CcrporaUon', 
Union 011 Company or C111lfomla, United Air Lines Inc., US AllWilYl 
Inc .. US Poslal Service 

$2,595,580.71 Alrbome Freight Corporation•, AJrtrilfl Se!Vfce International Grovp, 
Inc., Airport Group lnl&maUonal, American Alrlines. Jnc.. ARCO 
Products Inc., Avis Renl·A.Car SY$l11m Inc •• Budget Renl A Car 
Syatema Inc., Ch11vron U.S.A. Inc. Chevron Pl'Oducts Company, 
Continental Alrtlnu Inc., Delllt AJr Lines Inc., Dollar Rent-A-Car 
Systems, Inc .. F!Weral AllfaUon AdmlnlstraUon, Federal exprns 
CorporaUon, G.,neral Motors Corpl)l"allon (National Car Rental), 
Japan Alrtlnas-, Kinder Morgan Energy P;irtnel"3 LP (Santa Fe Pacific 
Pipeline Partners)', Northwest AJrflnes Inc., PS TradlnQ. Inc .. Qanliis 
Al!'Naya Ltd.*, SFO Fuel Company LLC, Shell Oil Produc~ 
Company, Signature Filght Support. Inc., The Hertr Corporation, 
Union Cill Company of California, Unllod Air Lines Inc., US Alrwar.; 
Inc., US Postal Service . 

.$19,426.57 American Airlines Inc. 

~ 
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San Fr~ncisco Internatfonal Airport Environmental Recovery Phase II (2nd Iteration) 
Cost Centers and Responsible Party Identification - November 14, 2003 

Cost Center 
ID/Name 

FOM Env. Service Costs On-Call/ MP Env. Costs Total Responsible Parties 

8 ARCO Products Inc. 

9 Avis Ront a Car Systems Inc. Plot 3 
Interim Car Facility 

14 Boarding Area "B" Fonner D.ella Terminal 
&Apron 

15 Boarding Area ·a· TWA Terminal & Apron. 

17 Boarding Area ·o· Terminal & Apron 

20 Boarding Arn "E" Terminal&. Apron 

2'4 Budget Roni a Car Systems Inc. Plot 3 
,.Interim Car Facility· 

za Chavron USA Inc. 

29 Conlroct 2953 - West Field Cargo Bldg 1 / 
Contraot 3444 - T1ixlway R Re-allgnment 

3Z Contract 3569 ·Taxiway P • 64-lnch Utlllty 
Tunnel 

(r<portl!il through 10/01103) 

$5,681.72 

$4,603.00 

$997.54 

$16,126.91 

$95,983.48 

$2,397.05 

$1,594.90 

$12,068.39 

$9,877.69 

$5,372.53 

"Phase l Scnlcrncnt Agreement addressed Funire Costs at this Cost Center. 

(rtpurt•d through 10101/03) 

$0.00 

$0.00 

$0.00 

$8,293.00 

$38,023.42 

$0.00 

. $0.00 

$93,596.58 

$0.00 

$0.00 

Page Z of7 

Costs 

$5,681.72 ARCO Products Inc. 

$4,60:.l.OO Avis Rent-A·Car S~tem lno. 

$997.54 AJrcran Service lntemdonal Group, Inc., Alrp.ort Gl'O\Jp lnlemaUonal, 
ConUnental Alr11ne,s Inc.; Delta Alr Lines Inc .. Union-Oil Company of 
Calllomla 

$24,419.91 Alraaft Service lntemauonal Group, Inc., Airport GrOYp lnternauonal, 
Shell OU Products Company 

$134,006.90 Alrcralt Service lntemaQonal Group, Inc;, Chevron U.S.A. Inc. 
Chevron Products Company. Unl\&4 Air Llne5 Inc. 

$2,397 .05 American Alr11nllll lnc., Chevron U.S.A. Inc. Chevron Produc~ 
Company, Delta Air Unas !nc., United Air Umas Inc • 

$1,594.90 Budi;iet Rent A car Systell'I$ Inc. 

$105,664.97 Che.vron U.S.A. Inc. Chevron J>roducts Company 

59,877.69 Airborne Freight CorporaUon", American Airline" Inc., Chevron 
U.S.A. Inc. C/leYTon Products Company, ConUnental Airlines Inc., 
Delta Alr Lines Inc., Northwest AJrllnu Inc., Canlas Airways Ltd.•, 
Shell Oil Products Company, Signature Fllght.Support, Inc., US 
Airways Inc. · 

$5,372.53 Airborne Freight Corporation", Aircraft Service lnlemaftonal Group. 
Inc., Airport Group lntemaUonal, American Air.lines Inc., AACO 
proqucts Inc.•, Avis Rent-A-Car System Inc!, BudgGI Rent A Car 
Systems Inc.•, Chevron U.S_.t\. Inc. Chevron Products Company. 
Conl!nental Alrtlnes Inc., Della Air Unes Inc., Callar Ront-A·Car 
Systems, Inc., Federal AvlaUon AdrnlnlstraliOlll, Federal Expnt$S 
CotporatJon, General Motors Corporation (NaUonel Car Rental}', 
Japan Alrllnas, Kinder Morgan Energy Psrtl'lel'li l.f' (Sanla Fe Pacini:: 
Plpcllna Partne~)\ NorthWest Alrllmis Inc .. PS Tradln11, Inc .. Qanla$ 
AllWilys Lid.•, SFO Fuel Company LLC, Shell OJI Products 
Company, SIQllalure Flfght Support. Inc., The Hertz Coiporalion', 
Union Oil Company of CallrQ111la, United Air unas Inc •• US Airways 
Inc.; US Poslaf SBIVlca · 

}; 
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San Francisco International Airport Environmental Recovery Phase II (2nd Iteration) 
Cost Centers and Responsible Party Identification· November 14, 2003 

Cost Center FOM Env. Service Costs On-Call/ MP Env. Costs Total Responsible l'artles 
ID fName (repor1cd through I 0/01/0J) (reported through I 0/01103) Costs 

1iJ Contract 4226 • Utility Repairs & Upgrades ~2,441.92 $15,051.53 $17,493.45 Shull on Prodvct.$ CPrnpany · 

122 Contr;,ct 4272 • Installation of 12~inch $888.00 
Water Lina at Plol 3 

$14,435.11 $15,323.11 Shell OU Products Company 

37 Contract 4346 • As Needed Emel'!lency $2,152.30 $0.00 $2, 152.30 Avl11 Rent-A-Oar Syi;tem Inc.". Chevron U.S.A. Im;, Chuvron 
Ulflily Repair . Producb COmpany, ShQl.I OU Produclli Company 

··~-~ 
'· 

J9 Contr.;1cl 5500E • New lntematfonal $14,823.98 $184,334.00 $199, 157 .98 Avis Rant-A-Car S}'lllem Inc.•, Chevron U.S.A. tnc. Chevron 
Tiinnlnal Products. Company. Shell 011 Products.Compa:ny, United Air Lines 

Inc. 

125 Conl:rilct 5510.E ·International T11rmlnat $0.00 $24,228.00 $24,226.00 Chevron U.S.A. Inc. Chevron Products.Company, Shell Oil Products 

I 
BlA "A" Generiil Bulldlng Construction Company, Unltw Alr Un~ Inc. 

"4-1 Contract 5511A • lntomatlonal Boarding $95.36 $40,411.24 $40,506.60 Chevron U.S.A. Inc. Chevron Products Company, Shell Oil Products 
Nea "A" Apron Company, United Alr Unes Inc. 

....... 43 Contracr553Qg I Contract 3479 ·Taxiway $23,953.03 $324,460.00 $348,433.03 American Al~ines Inc., Chovron U.SA tnc. Chevron Products 
00 A & 8 Re--Allgnment Company, Delta Air Unes Inc., Qantas Alrwaya l.ld. • 
~ 

44 Contract 55J1A- Taxiways H /!. M Re- $3,052.66 $4,400.00 $7,452.66 Shell Oil Products Compa_ny 
Alignment 

134 Contract 58000. Parking Garage Building $0.00 $23,103.00 $23,103.00 General Motors CorporaUon (National Car Rental)' 

Constructlon 

53 Contract 5602A ·Airport Employee $7,749;42 $111,344.44 $119,093.86 Airborne Freight CorporaUon•, Amer1can Alrllno~ Inc: .. Chevron ---'; 
Parking G;;irage U.SA Inc. Chevron Products Company, ConHnanlal Airlines Inc .. 

Delta Air Unes Inc., Northweat Alrllne& Inc .. Qantaa Alrways Lid.•, 
Shell 011 Products Company, Sl11nature fllghl Support, Inc .. ·us 
Airways Inc. 

10 Contract 6670A. Concourse HIART $2,888.10 $5,937.03 $8,825.13 Budget Rant A Car Syslems Inc .... Chavron U.S.A. Inc. ChsVTQl'I 

Station/North lnlamational Parking Garage Products Company, Kinder Morgan Energy Partners LP (Santa Fe 
Pacific Pipeline Partners)', United Air Une$ Inc. 

55 Contrac;t 57508 • North Field Cargo $52,771.11 $1,026,288.22 $1,D81,059.:i3 Airport Group lnteriiallonal, ARCO Producis Inc., Chevron U.S.A. 

Foundation & Fadlltles 
Inc. Chevron Products Company. PS Trading, Inc .. SheU Oil 
Products Company 

•Ph.i1$c I Settlement Agreement addressed Future Costs at this Cost Center. Page 3 of7 



San Francisco Internationa-1 Airport Environmental Recovery Phase II (2nd Iteration) 
Cost Centers-and Responsible Party Identification - November 14, 2003 

Co~t Center FOM Env. Service Costs On-Call/MP Env. Costs : Total Responsible Parties 
ID /Name (reportod 1hroucb 10/01/lll) (reported lhroup I O/OliOJ) · Cos~ 

56. Contract 09000 - Elevated Clrculatlon $8,516.07 $0.00 $8,516.07 Avis Rent-A.Car System lac.•, BUdget Rent A Car syiitam.s Inc.•, 
Roads Chevron U.S.A. Inc. Chevron Producl.s Company, General Motors 

Corporation (NaUonal Car Rental)', The Hertz CorporaHon•, Unlla<! 
Air Un!ls Inc. 

57 Contract 59038 • McDonnell Road $95.36 $7,064.00 $7,159.36 ~co Products Inc., PS Trading, Inc. 
Raalignmant (Near San Bruno'Ave.) 

129 Contract 59036 - North McDonnell Rd • $344.75 $24,551.00 $24,8515.75 Delta Air L.lnes Inc. ) . . 
Road 21 Realignment 

60 Delta Air Lines, Inc. $6,946.47 ·$0.00 $6,946.47 Delta Air L.ln1111 inc. 

61 Dollar Rant A Car Systems $2,140.34 $0.00 $2,140.34 Dollar Rent-A.Car S~lem.o, Inc. 

63 Federal AvlaUon Administration $20,031,05 $0.00 $20,031.05 Federal Avlatton Adrnlnlstralion 

~ 

CX> 
68 Jap_an Airlines $14,626.29 $107,728.00 $122,354.29 Japan Alrllne11 

01 
73 · Natlonal Rent A Car systems Plot 3 .$3,025.68 $3,402.83 $6,428.51 General Maiers Corp0raUon {National Car Rental) 

Interim Car Rental F11c:lllty 

76 Northwest Airlines $1,136.00 $0.00 $1,136.00 Northw8.$t Airlines Inc:. 

78 P.S. Trading, Inc. $33,132.42 $3,606.00 $36,736.42 · PS Trading, lnc,. 

80 Plot 24 - Bulk F1.1el Farm I Miilntenance & $6,628.36 '$0.00 $6,628.36 Chevron U,S.A. Inc. Chevron Products Company 
OperatJon Feclllty ·;;i 

~>' 
61 Plot3 ·~·Storm Oraln Install &.Fuel Line $32,466.17 $34,736.52 $67,206.69 Shell Oil Products Company 

Removal 

67 Plot 3 • Former Interim Rental Car F:aclllty $754.04 $72,503,36 $73,257.42 Avis Rent·A-Car Sys tom Inc,, General Melaro CorporaUon (N;itional 
Car Rental). The Hertz CorpoiaUon 

a2 . Plot 3 • Shell &. TWA Pipeline/Hydrant $31,441.32 $10,261.74 $41,723.06 S~ell OU Products Company 

Removal & Closures 

"Phase I Set11emait /\g1'1;cmcn1 addressed Future Costs at this Cost Ccn1cr. Page 4 of7 
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San Francisco International Airport Environmental Re.covery Phase II (2nd Iteration) 
Cost Centers and Responsible Party Identification - November 14t 2003 

C11$t Center 
ID /Name 

FOM Env. Service Costs On-Call/ MP Env. Co5ts. Total 
Costs (reported lhroui:h 10/01/0J) . ("ported through ID/01/03) 

6G Plot 42 Arna $3,845.40 $0.00 $3.$45.40 

.. 
64 Plot 50 • Fonne.r FedEx Cargo Bldg. 958 $323,922.23 $850,206.50 $1,174,130.73 

(la Plot 50 • North Field Cargo UUJllles, Apron 
& Taxiway Construction 

$24,217.94 $2,014,659.26 $2,038,677.20 

12.6 Plo1 50 • Utility Construction Nortll and 
East of Carrio 61dg. 944 

$1,964.52 $62,5<11 .oo $64,565.52 

135 Plot 9 ·West Flald Cargo Redevelopment $65,240.61 $0.00 $65,240.61 
Area 

100 SFO Fuel Company LLC $20,609.67 $0.00 SZ0,809.87 

101 Shall 011 Company $44,785.76 $6,493.00 $51,278.78 

102 Signature Flight Support $993.61 $0.00 $993_.6.1 

66 The Hertz Corporation Plot 3 Interim Car 
Fac;llity 

$6,160.09 $0.00 $~,160.09 

108 Union OU Company of California $12,200.11 $102,467.27 $114,667.38 

109 United Air Une3 Inc. $53,184.75 $11,071.37 $64,256.12 

111 US P9stal Service $1,116.36 $0.00 $1.116.38 

Sul;itotal "Trigger Co:sts" ,$4,546,733.31 $5,574,658.56 .$10, 121,391.87 

114 'l:ll. • Airport-Wide RWQCB Order Agency $150,506.03 $0.00 $150,506.03 

Oversight Fee:i (7(1/96 to 10/01/03) 

•Pha,lc I Scnlcment Agrcem~nt addressed Future Costs at this Cost Center. Page S of7 

Responsible Parties 

Aircraft Senile.a lntei'naUonal Group, lno .• Am11rlc:an Airline!> Irie.., 
Signature FTight Support, Inc., United Air l.ln~ Inc. 

Airport Group ln\em.atlonal, Federal Express Corporation 

Airport Group lntemaUonal, ARCO Products Inc., Chevron U.S.A. 
Inc. Chevron Producm CQmpany, Fedaral Expnui::; CorporaUon, PS 
Trading, 1.nc., Sheu 011 Products Company 

ARCO Prod1,1ets lnc., Chevron U.S.A. Inc. Ch1<vrc;in PrOduc\s 
Company, Federal Expren CorporaUon, PS Trading, Inc., Shell Oil 

· Products Company 

American Atrfln6' Inc., Northwest Airlines Inc. 

SFO Fuel Company LLC 

Shell Oii ProdUC!:I Compal)y 

~lgnalure Flight Sopport, Inc. 

The Hertt CorporaUon 

Union 011 Co.mpany of California 

United Air l.lneu Inc. 

US Po$1al Service 

Airborne Freight CorporaUon", Aircraft SeNlce lnlemaUonat 
Group, Inc., Airport .Group lnt11metional, American Airline~ Inc., 
ARCO Products Inc., Avis Rent-A-Car S)llllem Inc .• Budget 
Runt A Car Systems Inc.; Chevron U.S.A. Jni;, Chevron 
Prodllct11 Company, ConUr.iental Airlines Inc., Della Air Unes 
Inc., Dollar Rent-A-Car System~. Inc., Federal Avlatton 
Admlnlslratton, Federal Exprus Corporation, General Motors 
Corporatlon (NaUonal Car Renlal), Japan Alrlln5s, Klnder 

~ 
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San Francisco International Airport Environmental Recovery Phase II (2nd Iteration) 
·cost Centers and Responsible Party Identification - November 14, 2003 

Cort Center 
ID IN•me 

FOM Env. Sernc11 Costs On-Call/ MP Eqv, Co~ts Total Rl!Spoiulble Parties . 
(rrponed 1hnuc11.1010JIOJ) (reported 1hrou1h lO/Ot/03) Costs 

115 ZX • lnlsmal FOM Costs \711/98 to 
10101/03) 

117 ZY ·Attorney Faas & LIUgatton Support · 
(711198 lo 10/01/03) 

$476,669.84 

$2, 126,226.87 

•rl!Mc 1 Scttl=cnt Agreement ~ddrc~cd Fururc Costs at thl$ Con Center. 

$0.00 

Morgan Enerw Partners- LP (Santa Fa Pacific Plp1Un11 
Pllf'ln11111}', Norlhwltat AlrllnH Ina.., PS Trading, lno., Qantn 
Airway's Lid.", SFO Fuof·Company LLC, Shall Oil Products 
Company, Slgn11ture Flight Support, Inc., The Hertz 
CorporaUon, Union 011 Company at Cafifom\a, United Air Lines 
Inc., US Alrwa°'/$ Inc., US Postal Service 

$476,669:84 Afrbonie Fl'l!lght Corpcmauon•, Afrcrall Service lnleniaucnal 
Group, Inc., Airport Group lntemaUonal, American Alr1lne1 Inc., 
ARCO Producll lno., Avb Rent-A-car System Inc., BudllfJI 
Rent A Car Sya.lems Inc., Ch"'lll'Oll U.SA Inc. Chavron 
Products Company, ConUnenlal Aft!lnee Inc., Delta Air Llnaa 
Inc., DolJa.r Renf-A-Car Systems, Inc., Fltderal AvlaUon 
Admlnl11rauon, Federal Expresa Corpora~cin. Gtlneral Molora 
Corpoo!Uon (NaUonal C8r Rental), Japan Allllnu, Kinder 
Meegan Energy Partners LP (Santa Fe Padl\c f)fpoflne 
Partners)", Northwllat Airlines Im::., PS Tra.dli:ig, Inc .. Cantu 
Airways Lttl.", SFO Fuel Company LLC, Shell 011 ProtlUQl.a 
Company, Signature Flight Support, Inc., The Hertz 
Co!poraUon, Union Oil Company at Callfomla, United Air Unu 
Inc., US Almya Inc., US Postal Service 

$0.00 $2, 126,226.87 Airborne Frefghl CorporaUon•, Alrcratt SeNfco lnlomational 
Group, Ina., Alrpon Group International, American Airlines Inc., 
ARCO Producla Inc., Avfs Rent·A..COr Syolom Jnc., Budget 
Rant A Car Systema Inc., Chevron U.S.A. Inc. Chevron 
Products Compeny; eonUnental Airlines Inc., Della Air Lines 
Inc., Dollar Rllnh~·Car Syalen14, Inc., Federal Avl11Uon 
AdmlnlstraUon, Federal Express Corporatton, General Motors 
CorpQr;aUon (NaUonal Car Rental), Japan Altlfnea, Kinder 
Morgan Energy Partners LP (Santa Fe Paclftc Plpt1llne 
P:irtners)', Northwe!I Airlines Inc., PS Trading, Inc., Qantu 
Airways Lfd.•, SFO Fuel, Company LLC, Shell 011 Producta 
Company, Signature Flight SuppOrt, Inc., Tlia Hertz 
Corporation, Union 011 Company of Callfomla, Unlled Air l.)nas 
Inc., US Airways Inc., us Postal Service • 

Page 6 of7 
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San Francisco International Airport Environmental Recovery Phase ~I (2nd Iter.ation) 
.. Cost Centers and Responsible Party Identification~ November14, 2003 

· Cost c;cntcr 
lD/N.amc 

FOM Env. Service Costs On-Call/ MP En:v. Costs Total Responsible Parties 
(rtptimd throg'h 10/01/0J) (reported throwcll lQ/01/DJ) Costs 

118 ZZ. ·Total Prejudgment' lntere~t \f /4/00 to 
10/01/03) 

Subtotal Non·Trlgg~r Costs 

Total Costs 

$1,833,107 .85 

$4,586,510.59 

$9,133,243.90 

•Ph;uc I Settlement Agrecmcni addressed Future Co51~ at this Co~t Center. 

$0.00 $1,833,107.85 Alrwme F~~ht Corpoiutloo",Alrcralt servtco lntomauonal , 

!$0.00 $4,586,510,59 

$5.,574,658.55 $14,707,902.46 

Page 7 of7 

Group, Inc., Airport Group International, American Alrtln~ Inc., 
ARCO Protlucts Inc., Avis Rent-A.car System Inc., Bud119l 
Ri:mlA Car S)'lltems Inc., Chevron U.S.A. Inc. Chevron . 
Produc:B Company, Contfnenlal Alr11nee, Inc., Delta Air Lines 
tnc., Donar Rent·A.Car Systems, Inc., Federal Avia!fon 
Administration. Federal Elcpress Co!poraUon. i;;~n6ral Motors 
Corporallon (Natfonal Car Rimtal), Japan Alr11na5; Kinder 
Mo~n Energy Partners l,P (~anla Fe Pac:lllc Pipeline 
Partne:r:)', Northwest Airlines Inc., PS Trading, Inc., Cantu 
AlfWllYS L1d!, SFO Fui!I Company LLC, Shell 011 Products 
Company, Signature FllghlSupPQrt. Inc., TM Hertz 
Col'J)oratlon, u·n1on 011 Comp1ny of Clillfomla, United Air Unas 
Inc .. us Airways Inc., us Po.1lal SoNice 
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.. 

Air Cargo, Inc. 
AirCal 
Airlines Terminal Corporation 
Alaskan Airways 
American Export Airline 
American Airlines; fuc. 
American Overseas Airlines, fuc., 
American Eagle· Airlines, fuc. 
Anieric·an: Export Airlines 

. An:ierican Airways 
AMR Eagle, Inc . 
.f\MR Eagle Holding Corp. 
AMR Holding Company, fuc. 

EXHIBIT.D 

American Airlines 

AMR Regional Aircraft Maintenance Center, fuc. · 
AMR Eagle-Charter, fuc. 
AMR Eagle, Inc. 
AMR 
AMR Corporation 
AVCO 
Aviation Corp. · 
Bcmanza Acquisitions, fuc. · 
Business Express Airlines, Inc. 
Canadian Colonial Airways 
Century Airlines 
Colonial Airways Corp. 
Com.qiand Airline, fuc. 
Cuban Aviation Corporation 
Eagle Aviation Services1 Inc .. 
Embry-Riddle Co. 
Executive Air Charter, fuc. 
Executive Air, Inc. 
Flagship Airlines, fuc. 
Fokker Air<::raft Corp. 
Interstate Airlines 
JB Aviation, Inc. 
Martz Airlines · 
Metro 
Nashville Eagle, Inc. 
Nashville Eagle 
Reno Air, Inc. 
Robertson Aircraft Corp. 

sf-1759121 
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Simmons Airlines, Inc. 
Southern Air Transport 
Southern Transcontinental Airways, Inc. 
Thompson Aeronautical Corp. 
Trans Caribbean Airways 
TWALLC 
Uruvers3..I Aviation Corp. 
Universal Air Lines 
Wes tern Air Express 
Wings West Aviation Services, Inc. 
Wings West Airlines, Inc. 

sf-1759121 
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EXHIBITE 

AD1\1INISTRATIVE PROCESS FOR FUTURE COSTS INVOICES 

The Parties agree to the following administrative process for submission ·and 

payment_ of Invoices for FUTURE COSTS as provided in the Settlement Agreement to 

· which this is incorporated. If the City enters into a similar agreement in the futrire with 

another party who agrees to pay a percentage of FUTURE COSTS, Tenant shall be 

entitled to the same administrative process governing the submission and payment of 

Invoices for FUTURE COSTS as applied to that party. All terms used herein shall have 

the same meaning as in the Settlement Agreement. 

1. Timing of Inv~ices to Tenants. The City shall submit ~ Invoice 

("Invoice") semi-annually to Tenant for Tenant's Payment of Future Costs as described 

in Section III.B of the Settlement Agreement. The Invoice shall be based upon FUTURE 

COSTS ipcurred by the City as of the last day of the month for the six-month period 

';being invoiced. The City's first Invoice shall be issued within six months after the 

Court's approval of the settlement, and include FUTURE COSTS incurred by the City 

since October 1, 2003. Within 45 days of transmission, Tenant shall pay the Invoice- or 

pay those portions of the_ Invoice that are undisputed and notify the City in writing of its 

intention to challenge an item of the Invoic_e pursuant to Paragraph 4 below, with such 

writing to specifically identify (1) the items or amounts that are in dispute and (2) the· 

basis of such dispute. 

2. · Invoice Report. The Invoice shall be accompanied by an accounting of 

the amounts charged to Tenant in the Invoice (''Invoice Report"), including the total . 

amount from which Tenant's percentage allocation has been derived. The Invoice Report 

sf-1758152 

1 SETILEi"1ENT DISCUSSIONS SUBJECT TO 
CONFIDENTIALITY AGREEI'YIENT 

J\IA Y NOT BE DISCLOSED 

193 



shall include the following information, to the extent the information is applicable to 

specific costs: (i) description of activity, including labor and equipment, soil stockpiling 

and sampling, laboratory analytical fees, stockpile management, treatment and/or 

offhauling of contaminated soil, landfill and disposal fees, storage, tr~atment and disposal 

of contaniinated groundwater~ (ii) date(s) or date range of activity; (iii) project name and 

contract number; (iv) airport location where costs were incurred, including plot and/or 
. . 

building number(s). _ 

3. Back-up or Supporting Material: At the time thefavoice is submitted to 

Tenant, the City shall place the supporting invoices, related contract materials and maps 

pertinent to these specific incurred Future Costs into a central locatii:in for the Tenant's 

review upon its provision of reasonabl~ notice. Upon written request of Tenant, the City 

shall make available to Tenant information regarding THIRD PARTY CLAIMS made 
I 

against the City. 

4. Cball~nges to Invoices. Tenant may challenge an item or amount in the · 

Invoice on the following grounds: (i) that certain items or amounts are not within the 

definition of FUTURE COSTS; (ii) that certain items or amounts do not relate to 

EXISTING CONTAMINATION; (iii) that certain items or amounts were incurred within 

the United Airlines Maintenance Operations Center or Plot 9B, and Tenant ~s not 

responsible under the terms of the Agreement for those areas; (iv)-that the Invoice_ 

contains a mathematical error, is based on erroneous calculations or incorrect percentage 

allocation; or,(v) there are no documents in the central location to support the Invoice, 

except that the City may provide those documents which will cure this defect ("Disputed 

Matter''). The Parties will resolve the challenge using the ~evels of dispute resolution 

sf-1758152 
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described bel~w. In a single Invoice, for a Disputed Matter which is $25,000 or less, the 

first and second levels described below will be the only available challenge, and the 
. . 

decision of the City will be final. Tenant shall pay any resolved amount within 30 days 

of the resolution. · The first and second levels shall be c~mpleted within 60 days. 

a~ First Level. Tenant and the City shall negotiate in good faith to 

resolve the Disputed Matter. Each Party will designate staff or individuals to be the 

person or persons t~ discuss the Disputed Matter. The Parties' respective "First Level 

Persons'' are as follows: 

A. Title B .. Currently 

TENANT Manager, Regional Environmental Bruce Campbell 
CITY Environmental Manager Sam Mehta 

b. Second Level: In the event that the First Level Persons are unable 

to resolve the Disputed Matter, the Parties will designate senior managers at the Deputy 

Director or Vice-President level to discuss the Disputed Matter. Currently, the Parties' 

"Second Level Persons" are as follows: 

c. Title D. Currently 

·TENANT Managing Director - Tim Skipworth 
Corporate Real Estate 

CITY Deputy Director, Planning, Ivar Satero 
Design & Construction 

In the first or second levels, either Party may replace any of its designated representatives 

by giving reasonable notice to the other Party. 

c. Third Level -- Mediation: For disputes exceeding $25,000 only, if 

the Parties cannot agree or resolve the Disputed Matter using the first or second levels 

described above within sixty (60) days after the Tenant's receipt of the Invoice, the 

sf-1758152 
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parties shall attempt to reach agreement, withiri fifteen (15) days, on the procedures for 

non binding mediation. If the parties cannot agree on such procedures within fifteen ( 15) 

days, then either City or Tenant may elect to submit the matter to nonbinding mediation . 

unilaterally by providing the other party fifteen (15) days written notice thereof. In the 

event of any such mediation, the mediation shall be administered by JAMS, and shill be 

conducted ii1 the City and County of San Francisco. Two or more Settling Parties may 

group together in one mediation their respective challenges to Disputed Matters that arise 

from the same nucleus of operative fact, and the aggregate amount of those combined 

challenges shall apply to meet the $25,000 threshold herein. 

(i) Qualifications of Mediator. Upon receipt of a request for 

· mediation, JAMS will appoint a qualified mediator to serve. No person· shall serve as a 

mediator who has worked for the San Francisco International Airport or Tenant, except 

that the mediator may have mediated.regarding Phase I of this Action or regarding prior · 

-Disputed Matters over prior Invoices. The mediator shall not have a bias in favor of 

either Party. Prior to accepting an appointment, the prospective mediator shall disclose· 

any circumstance likely to create a presumption of bias or prevent a prompt meeting with 

the parties. Upon receipt of such information, JAMS shall either replace the mediator or 

immediately communicate the information to the parties for their comments. In the event 

that the partie,s disagree as to whether the mediator shall serve, JA1v1S will appoint 
. . 

· another mediator. To be qualified, the mediator must have not.less than five (5) years of 

experience in resolving disputes through mediation. 

(ii) Limitation on Powers and Expenses. The mediator shall 

have no power to modify or enforce any provisions of this Agreement and its jurisdiction 
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is ·limited accordingly. The expenses of mediation shall be borne by the party or parties 

seeking the mediation if the Disputed Matter is $250,000 or less, or borne equally by City 

and Tenant(s) if the Disputed Matter is greater than $250,000, provided that each party 

. shall be responsible for fees and ~xpenses of its own experts, evidence and attorneys. 

The mediation shall be non-binding on both Parties. 

d. Fourth Level - Judicial Resolution: The Court retains continuing 

jurisdiction to resolve any Disputed Matter. If after non-binaiJ?.g mediation, ~he Disputed 

Matter is not resolved, Tenant or the City may, within thirty (30) days after the 

conclusion of the mediation, file a noticed motion with the Court tC! set ~e matter for 

hearing. If n~ither Tenant nor the .City seeks judicial relief during the thirty (30) day 

period, the Disputed Matter shall be deemed withdrawn by Tenant and Tenant shall remit 

payment on the previously disputed Invoice within thirty (30) days after the conclusion of 

the mediation. If a motion for judicial resolution is filed, Tenant shall remit payment in 

·,the amount and at the time that the Court shall order. 

5. If Tenant fails to pay the Invoice as required herein, and such failure to 

pay shall continue for a period of thirty (30) days, Tenant's failure to pay shall be a 

b~each.and an event of default under tlie Settlement Agreement. Upon the occurrence 

and continuance of such an eyent of default, the City shall have the following remedies 

which Shall not be exclusive, _but shall be cumulative, and shall be in addition to any other 

remedies now or hereafter allowed by law or equity: 

'a. The City may terminate the Settlement Agreement at any time by 

written notice to Tenant pursuant to Section XI of the Settlement Agreement. Tenant 

shill be given 30 days from receipt of this written notice to cure the default by payment 
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of the an:iount plus interest provided by Paragraph 5(c) below. Upon such termination of 

the Settlement Agreement, all provisions of Section IIT.B regarding termination shall 

immediately apply. 

b. The City may continue the Settlement Agreement in full force and 

effect and may enforce all of its rights and remedies under the Settlement Agreement, 

including, but not limited to, the right to recover costs past due and costs as they become 

due. 

c. Tenant shall be responsible for payment of a penaltY of one percent_ 

per month of the unpaid amounts for all Invoices that are not paid by the due date 

specified under this Settlement Agreement. If Tenant challenges a specific cost pursuant 

to Section 4 above, that cost shall not be subject to this pe?alty provision until the 

conclusion of Tenant's challenges. 

d. No remedy reserved to the City is intended to be exclusive_of any 

other available remedy or remedies, but is intended to be cumulative. The City's delay or 

omission to exercise any right or power occurring under any default shall not i!npair any 

such right or power and shall not be construed to be a waiver thereof, but -any such right 

and power may be exercised from time to tinie and as often as may be deemed expedient 

by City. 

'o 
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