- . MODIFICATION NO. 1 TO
2611 LEASE AND USE AGREEMENT 110-0276
SAN FRANCISCO INTERNATIONAL ATRPORT
US AIRWAYSZ ING. -

THIS MODIFICATION OF AGREEMENT (this “Medification™), dated as of -
2015, is entered into by and between the City and County of San Francisco, acting by and through 1ts
Adrport Commission (“City™), and US Airways, Inc. (“US Afrways™}. -

Recitals

A The City and .County of San Francisco owns San Francisco Tuternational Adrport (the “Airport”)
located in the County of San Mateo, State of California, which Airport is operated by and through
the Airport Commission, the chief exeoutive officer of which is the Airport Director. : )

B. Pursuantto Airport Commission Resolution No. 10-0276 dated Angust 17, 2010, and Board of
Supervisors” Resclution No, 505-10 dated November 5, 2010, US Airways became a signatory to
the 2011 Lease and Use Agreement under Leasé Number L10-0276 whereby, effective Tuly 1,
2011, US Airways commenced a ten year-lease agreement with the City for landing rights and the
rental of certain Exclusive Use Space and Joint Use Space located in Terminal 1, and Boarding

Area B (“BAB?), at the Airport (the “US Airways Agreement”).

C. Pursuant to Airport Commission Resolution No. 10-0078 dated March 16, 2010, and Board of
Supervisors’ Resolution No. 208-10 dated May 21, 2010; American Airlines, Inc., (“American”
became a signatory to the 2011 Lease and Use Agreement under Lease Number L10-0078 _
whereby, effective July 1, 2011, American also commenced a ten year lease agreement with the
City for landing rights and the rental of certain Exclusive Use Space and Joint Use Space located
in Terminal 2, and Boarding Area D (“BAD”), at the Airport (the “American Agreement”).

D. On November 29, 2011, American and certain of its affiliates (the “Debtors™) filed voluntary
petitions for relief under Chapter 11 of the United States Bankruptcy Code, and on April 15, .
2013, the Debtors filed a Debtors® Joint Chapter 11 Plan, as subsequently amended, which
contemplated a merger by and among AMR Corporation, AMR Merger Sub, Inc. and US

' Alrways Group, Inc. pursuant fo an Agreement and Plan of Merger (the ‘Merger Agreement”),

E. In conjunction with the Chapter 11 proceedings, City and American ﬂego’nated a Cure Stipulation .
Agreement, dated June 5, 2013, as approved by the Board of Supervisors’ Resolution No. 86-14,
_which, emong other things, specified that: 1) American’s agresments with the Airport would not
be modified to reduce the overall square footage of the space leased by American, and 2)
American and US Airways would have the option to co-looate and eliminate the Exclusive Use

Space under the US Airways Agrecment.
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F. OnMay 19, 2015, on an unrelated matter and to accommodate the Airport’s Terminal 1 Project,
US Airways relocated certain Exclusive Use Space which supports ifs airside operation from
BAB to Boarding Area C (“BAC”), the net effect of which is as follows:

Boarding Area | Category | Relinquished Added Net Change |-
BAB I 4121 sq £ i S T e
BAC I [ o 3,776sq. fi. (345) sq. ft.
BAB v " 7,178 sq. ft.

BAC Vo [T 2800sq.f | ((43785sq 1)

" These space changes were aocomphshed pursuant to an Exhibit L Spaoe Change Summa:ry Notice
to the US Airways Agreement, dated May 19, 2015.

(3. On October 1, 2015, as part of the ongoing merger and mtegrahon process, US Airways co-
located its passenger check in functions with American in Terminal 2, and on October 17, 2015, it
ceased all flights nationwide under the US Airways brand, combining all operations with
American in Terminal 2 pursuant to the single opsrating cerfificate issned by the FAA on

 April 8, 2015.

H. US AlrWays and Clty now desire to modjfy the terins of the US Airways Agreement to provide
for early termination in ifs entirety, whereby US Airways will relinquish its Exclusive Use Space

and Joint Use Space comprised of:

Exclusive Use Space
Categoryl -  755sq. ft.
Category I 7,288 sq. ft.
Category I . 3,776 sq. ft.
| Category IV 5,728 sq. ft.
| Category V- 2,800 sq. ft.
7 Joint Use Space
Category I ' . 2l6sq. 1t
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I Upon such termination, approximately 3,776 square feet of Category Il spdce and 2,800 square
feet of Cat V space in BAC will be added to the American Agreement pursuant to an EXhlbIt L

Space Change Summary Notice to that agzeemen’[

I Upon such termination, approximately 604 square feet of Category I space and 1,406 square foet
of Category II space in Terminal 2 will be added to the American Agreement pursnant to a
subsequent Exhibit L Space Change Summary Noﬁc& to that agresment.

K. Effective October 1, 2015, US Airways ceased use of the Joint Use Space in Terminal 1 and
- commenced use of the Joint Use Space in Terminal 2 nsed by American.

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

- do mutnally agree as follows:
1. Effective Date; Defined Terms.

. (8) The effective date (the “Effective Date™) of this Modification shall be the first day of the
month following full City approval and conditioned upon the following: (1) the Airport Commission and
Board of Supervisors shall have approved this Modification; and (2) both parties have executed this
Modification; and (3) US Airways has relinquished posséssion of the Category I, I and IV Bxclusive Use
Space in Terminal 1 and Boarding Area B, as set forth below; and (4) the Category HI and V Exclusive
Use Space in Boarding Area C, as set forth below, has been iIncorporated into the American Agreement;

- and (5) American has added approximately 604 square fest of Category I Exclusive Use Space and 1,406
square feet of Category Il Exclusive Use Space in Termmal 2 to the American Agreement pursuantto an

Exhibit I Space Change Summary Notlce

: (b) Capitalized terms not deﬁ.ued herein shall have the meanings given them in the US Alrways
Agreement. .

2. Premises. From and after the Effectlve Date, US Aerays Demised Prem_tses shall be modified
as follows:

Category Type Exclusive 1.jsé Slpace - i’i‘,xclusive T.J'se S].g)ace
Pre Modification Post Modification
Category I . 755 ' ) -0
Category 1T . 7,288 0
Category HI 3,776 0
Category TV 5,728 0
Category V 2,800 0
Type Joint Usg sz&ce ' | - Joint .Use o
Pre Modification Post Modification
Category 11 : 216 o ] : 0 )
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3. Early Termination. From ana after the Effective Date, the US Airways Agreement shall be
terminated in its entirety, provided, however, that US Airways’ obligations under those terms of the US
Airways Agreement that expressly survive expiration or termination will continue in full force and effect.

U i
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IN WITNESS WHEREOF, the parties hereto have executed this Modification in dui)lioate by th;:jx duly
-authorized officers the day and year first hereinabove written.

ATRLINE:

CITY:

AUTHORIZED BY AIRPORT COMMISSION

Resohrtion No.

Adopted:

Attest:

Secretary
Airport Commission

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

Ly Ny

Luke W. Bowman
‘Deputy City Attorney

Modification No. 1 to L10-0276
- US Airways, Incs

US Airways, Inc.,
a Delaware corporation

L) st

By: BiTR ROW@Hg
Name: Managing DI ﬁm or- Corpoerate Real Esiale
Title: Managing Director,

Corporate Real Estate

CITY AND COUNTY OF SAN FRANCISCO
a municipal corporation,
acting by and through its Airport Comn:ussmn

By~

John L. Martin
Adrport Director






