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FILE NO. 180010 | : : RESOLUTION NO.

[Airport Lease Modification - United Alrhnes Inc. - Exchange of Certain Land at Plot 40 of the
Superbay Hangar - Total Reduced Annual Rent of $3,860,232.58]

Resolution approving Modification No. 2 of Lease No. L04-0058 between United Airlines
Inc., and the City and County of San Francisco, acting by and through its Airport

| Commission, for the exchange of certain land at Plot 40 of the SuperBay Hangar to

accommodate the demand for the Airport’s construction contractors’ parking at the
San Francisco International Airbort (‘,‘A.irport”), ahd the reduction 4in anhual rent of
approximately $25,918.29 from $3,886,150.87 to an adjusted annual rent of
$3,860,232.58, with no change to the length of term, to.commence on the first day of the

mqnth following approval of the Board of Supervisors.

WHEREAS, The Airport and United Airlines, Inc. (“United”) are parties to Lease

No. L04-0058, pursuant to Airport Commission (“Commission”) Resolution No. 04-0058 dated

March 12, 2004, and Board of Supervisors Resolution No. 0063-04 dated April 13, 2004 (the
‘Lease”); and

WHEREAS, Pursuant to the Lease, United occupies approximately 127,900 square
feet of first floor hangar space and approximately 18.62 acres of land, of which 17.14 acres is
used for ai'rcréft parking, and 1.48 acres is used for employee parking (the “Premises”); and

WHEREAS, The Lease has a current rent of $3,886,150.87 per year and a term of
approximately nine years énd one month, with one ten-year option,} which was exercised on
March 15, 201'3, extending the term of the Lease to June 30, 2023; and |

WHEREAS, On September 6, 20186, pursuant to Resolution No. 16-0241, the
Commission approved Modification No. 1 to the Lease for the exchange of land at Plot 40
which, due to a change in circumsfances, has been deemed unfeasible and was subsequently

rescinded by Airport Commission Resolution No. 17-0012 adopted January 17, 2017; and

Airport Commission
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WHEREAS, The Airport now wishes to recapture approximately 1.48 acres of land and

_proposes to exchange it for approximately 1.26 acres also at Plot 40, in order to

accommodate future demand for construction contractors’ parking related to the Airport's
Capital Improvement Plan, resulting in a reduction in United’a rent of $25,918.29 per year; and

WHEREAS, Together with the recapture of approximately 1.19 acres of land at Plot 40,
pursuant to Modification No. 2 of American Airlines’ SuperBay Lease (L13-0071), the Airport
will realize a cost savings of approximately $1,039,090 in contractor parking costs; and

WH‘EREAS, The Airport and United have negbtiated the terms and cohditions of a
rescission of I\/Iodifibation No. 1 and a subsequent modification to the Lease, Wh'ich:
1) recaptureé that certain portion of the Premises used for employee parking comprised of
apbroximately 1.48 acres at Plot 40, 2) provides, in exchange, a parcel 6f land comprised of
approximately 1.26 acres at Plot 40, and 3) adjusts the annual rent from $3,886,150.87 to
$3,860,232.58 to reflect the approxim‘a'tely 0.22 acre reduction in the Premises (“Modification
No. 2¢), as more fully set forth in the Memorandum accompanying Airport Commission
Resolution No. 17-0112, to be effective on the first day of the month following full City
approval and

WHEREAS, A copy of the form of Lease and Modlﬂcatlon No 2 are on file with the
Clerk of the Board of Supervisors in File No. 180010, which is hereby declared to be a part of
this resolutlon as is set forth fully herein; now, therefore, be lt

RESOLVED, That this Board of Supervisors hereby approves Modification No. 2 for the

exchange of certain land from United at Plot 40 to accommodate the demand for the Airport’s

“construction contractors’ parking; and, be it

FURTHER RESOLVED, That within 30 days of Modification No. 2 being fully executed
by all parties, the Airport Commission shall provide a copy to the Clerk of the Board for

inclusion into the official file.

Airport Commission _
BOARD OF SUPERVISORS Page 2




BUDGET AND FINANCE COMMITTEE MEETING FEBRUARY 1, 2018

ltems 4 and 5 Department:
Files 18-0009 and 18-0010 San Francisco International Airport (Airport)

Legislative Objectives

¢ File 18-0009: The proposed resolution would approve the second modification of the
property lease between the San Francisco International Airport (Airport) and American
Airlines for the recapture by the Airport of land at Plot 40 of the SuperBay Hangar to
accommodate the demand for the Airport’s construction contractors’ parking at the
Airport, reducing the annual rent by $120,470.88 from $4,742,383.67 to $4,621,912.79
(retroactive to January 2017) with no change to the length of term. File 18-0010: The
proposed resolution would approve the second modification of the property lease
between the Airport and United Airlines for the exchange of land at Plot 40 of the
SuperBay Hangar to accommodate the demand for the Airport’s construction
contractors’ parking at the Airport, reducing the annual rent by $25,918.29 from
$3,886,150.87 to $3,860,232.58 (retroactive to January 2017) with no change to the
length of the term.

Key Points

e The City and County of San Francisco owns the SuperBay Hanger at the Airport, a hangar
that is currently used by American Airlines and United Airlines for aircraft maintenance,
and aircraft and employee parking. The purpose of the proposed modifications to the
leases between the Airport and American Airlines and United Airlines is for the Airport to
increase parking space for the employees of the Airport’s construction contractors.

e According to the Airport, United Airlines” exchange of land at Plot 40 is contingent on
American Airlines relinquishing a portion of their leasehold per the second modification
because the land United Airlines will occupy after the exchange is land American Airlines
currently leases. The second modification for the American Airlines and United Airlines
leases are retroactive to January 2017 because of a delay due to negotiations with the
airlines, legal review, and the holiday season after the Airport Commission rescission of
the first modification and approval of the second modification in January 2017.

Fiscal Impact

e The proposed second modification of the lease between the Airport and American
Airlines for the recapture of 1.19 acres would reduce the annual rent by $120,470.88
from $4,742,383.67 to $4,621,912.79 effective January 2017 (File 18-0009). The proposed
second modification of the lease between the Airport and United Airlines for the
recapture of 1.48 acres in exchange for 1.26 acres would reduce the annual rent by
$25,918.29 from $3,886,150.87 to $3,860,232.58 effective January 2017 (File 18-0010).

¢ Total estimated revenue loss to the Airport is $386,287.72 over the remaining terms of
the two leases. The Airport estimates savings of $1,039,091 through the recapture of
leased space by the Airport to be used by construction contractors’ employees for
parking, which exceed the estimated revenue loss.

Recommendation

s Approve the proposed resolutions.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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BUDGET AND FINANCE COMMITTEE MEETING FEBRUARY 1, 2018

MANDATE STATEMENT

City Charter Section 9.118(c) states that any modification, amendment or termination of a lease
that had an initial term of ten years or more, including options to extend, or that had
anticipated revenues of $1 million or more is subject to Board of Supervisors approval.

BACKGROUND

The City and County of San Francisco owns the SuperBay Hanger at the San Francisco
International Airport (Airport), a hangar that is currently used by American Airlines and United
Airlines for aircraft maintenance, and aircraft and employee parking. In October 2013, the
Board of Supervisors approved a new lease between the Airport and American Airlines for a
term of three years from approximately November 1, 2013 through October 31, 2016 with two
one-year options extending the lease through approximately October 31, 2018 (File 13-0777).
In April 2004, the Board of Supervisors approved an ordinance authorizing settlement between
the Airport and United Airlines, as parties to the Cure Stipulation Agreement (File 04-0321),
wherein United Airlines assumed a lease with the Airport for a term of nine years and one
month from approximately June 1, 2004 through June 30, 2013 with one ten-year option to
extend the lease through approximately June 30, 2023.

DETAILS OF PROPOSED LEGISLATION

File 18-0009: The proposed resolution would approve the second modification of the property
lease between the Airport and American Airlines for the recapture by the Airport of land at Plot
40, the location of the SuperBay Hangar, to accommodate the demand for the Airport’s
construction contractors’ parking at the Airport. Terms and conditions of the proposed second
modification include the following:

1) Reduce the portion of land at Plot 40 used for American Airline’s employee parking by
approximately 1.19 acres, from approximately 6.18 acres to approximately 4.99 acres;
and

2) Reduce the annual rent by $120,470.88 from $4,742,383.67 to $4,621,912.79
(retroactive to January 2017) with no change to the length of term, to commence on the
first day of the month following Board of Supervisors approval.

File 18-0010: The proposed resolution would approve the second modification of the property
lease between the Airport and United Airlines for the exchange of land at Plot 40, the location
of the SuperBay Hangar, to accommodate the demand for the Airport’s construction
contractors’ parking at the Airport. Terms and conditions of the proposed second modification
include the following:

1) Recapture by the Airport of the portion of land at Plot 40 used for United Airline’s
employee parking comprised of approximately 1.48 acres and provide to United Airlines,
in exchange, a parcel of land comprised of approximately 1.26 acres at Plot 40 for a
reduction of 0.22 acres; and

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST



BUDGET AND FINANCE COMMITTEE MEETING FEBRUARY 1, 2018

2) Reduce the annual rent by $25,918.29 from $3,886,150.87 to $3,860,232.58 (retroactive
to January 2017) with no change to the length of the term, to commence on the first day
of the month following Board of Supervisors approval.

The Airport’s Requirements for Increased Parking

The purpose of the proposed modifications to the respective leases between the Airport and
American Airlines and United Airlines is for the Airport to increase parking space for the
employees of the Airport’s construction contractors. According to Ms. Diane Artz, Senior
Property Manager at the Airport, the Airport is undertaking a Capital Improvement Plan that
requires the Airport to enter into multiple construction contracts. In an effort to control the
costs of the various Capital Improvement Plan projects, the Airport determined that by
providing vehicle parking for the construction contractors, costs related to wages and off
Airport parking may decrease by approximately $1,039,091 per year.! The future demand for
contractor parking is projected to continue for the entirety of the 5-year Capital Improvement
Plan implementation.

As part of the Airport’s effort to increase parking space for construction contractors’
employees, the Airport Commission approved the first modification to United Airlines’ lease in
September 2016, which would have modified the premises by an exchange of approximately
1.48 acres of land at Plot 40 of the SuperBay Hangar for approximately 1.3 acres of an adjacent
parcel of land. The Commission also approved a related first modification to American Airlines’
lease for the recapture by the Airport of approximately 1.69 acres of land at Plot 40 of the
SuperBay Hangar used for American Airlines’ employee parking.

In October 2016, due to the presence of high mast lighting in the American Airlines’ parking lot
which required relocation, the original recapture parcel was deemed unfeasible. In December
2016, a revised recapture parcel in the American Airlines’ parking lot, comprised of
approximately 1.19 acres at Plot 40, was identified, with the revision impacting the exchange
parcel under the United Airlines’ lease.” The first modifications to the American Airlines’ and
United Airlines’ leases were subsequently rescinded by Airport Commission Resolution 17-0012
and adopted January 17, 2017.

According to Ms. Artz, United Airlines’ exchange of land at Plot 40 is contingent on American
Airlines relinquishing a portion of their leasehold per the second modification because the land
United Airlines will occupy after the exchange is land American Airlines currently leases.

! Ms. Artz states that the contractor parking lot created at Plot 41, which is contingent on the proposed lease
modifications, can accommodate approximately 344 stalls, potentially saving the Airport approximately $1,039,091
per year.

2 According to Ms. Artz, the original reconfiguration per the first modification required the relocation of 1-2 high
mast light poles in the American Airlines parking lot in order to accommodate the required turning radius of large
trucks that deliver goods to American Airlines. Based on the field inspection by the SFO electric shop, it was
determined that relocation of these poles would be difficult and might trigger a larger scope of work due to
unforeseen conditions, given the age of the infrastructure.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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BUDGET AND FINANCE COMMITTEE MEETING FEBRUARY 1, 2018

Modified Lease Terms

According to Ms. Artz, the second modification for the American Airlines and United Airlines
leases are retroactive to January 2017 because of a delay due to negotiations with the airlines,
legal review, and the holiday season after the Airport Commission rescission of the first
modification and approval of the second modification in January 2017.

Table 1 below summarizes the major terms and provisions of the proposed American Airlines
(File 18-0009) and United Airlines (File 18-0010) leases.

Table 1: Summary of Proposed American Airlines and United Airlines Lease Provisions

American Airlines (File 18-0009) United Airlines (File 18-0010)

ExistingEnd |\ her 31, 2018 June 30, 2023
Date
18.4 acres reduced from 18.62 acres for
Change to 4.99 acres reduced from 6.18 acres for aircraft parkmg and maintenance and
Lease Terms employee vehicle parkin employee parking (1.26 acres reduced
ploy P g from 1.48 acres for employee vehicle
parking included in this acreage)
Reduction in rent by $120,470.88, from Reduction in rent by $25,918.29 from
Annual Rent $4,742,383.67 to $4,621,912.79 $3,886,150.87 to $3,860,232.58
retroactive to January 2017 retroactive to January 2017
Annual Rent Based on CPI Based on CPI
Increase

FISCAL IMPACT

The proposed second modification of the property lease between the Airport and American
Airlines for the recapture of 1.19 acres would reduce the annual rent by $120,470.88 from
$4,742,383.67 to $4,621,912.79 effective January 2017 (File 18-0009).

The proposed second modification of the property lease between the Airport and United
Airlines for the recapture of 1.48 acres in exchange for 1.26 acres would reduce the annual rent
by $25,918.29 from $3,886,150.87 to $3,860,232.58 effective January 2017 (File 18-0010).

According to Ms. Artz, the rent reductions for both of the leases were calculated based on a
rate times quantity calculation. For the American Airlines lease, a rate of
$101,236.03/acre/year’ was multiplied by 6.18 acres (before the proposed modification) and
4.99 acres (after the proposed modification). For the United Airlines lease, a rate of

® This is based on the 2013 appraised fair market value rate adjusted by CPI annually to arrive at the November
2016 rate of $101,236.03/acre/year.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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$2.70/square foot/year’ was multiplied by 811,087 square feet (before the proposed
modification) and 801,504 square feet (after the proposed modification).

Table 2 below shows the estimated amount of revenue loss to the Airport as a result of the rent
reduction of $120,470.88 over the remaining term of the American Airlines lease through
October 2018.

Table 2. Total Revenue Loss for American Airlines Lease (File 18-0009).

Lease Year Rent Reduction
Amount®
November 2016 to October 2017 $120,470.88
November 2017 to October 2018 $124,085.01
Total Amount $244,555.89

Table 3 below shows the estimated amount of revenue loss to the Airport as a result of the rent
reduction amount of $25,918.29 over the remaining term of the United Airlines lease through
June 2023.

Table 3. Total Revenue Loss for United Airlines Lease (File 18-0010)

Lease Year Rent Reduction
Amount®
FY 2017-18 $25,918.29
FY 2018-19 $26,695.84
FY 2019-20 $27,496.71
FY 2020-21 $28,321.62
Fy 2021-22 $29,171.26
FY 2022-23 $30,046.40
Total Amount $141,731.83

Total estimated revenue loss to the Airport is $386,287.72 over the remaining terms of the two
leases. As noted above, the Airport estimates savings of $1,039,091 per year through the
recapture of leased space by the Airport to be used by construction contractors’ employees for
parking, which exceed the estimated revenue loss. According to Ms. Artz, no further rent
reductions are expected for the American Airlines and United Airlines leases.

RECOMMENDATION

Approve the proposed resolutions.

* This is based on the 2012 appraised fair market value rate adjusted by CPI annually to arrive at the July 2016 rate
of $2.70/square foot/year.

* Assumes a 3% CPl annual increase

® Assumes a 3% CPI annual increase but disregards the 5-year reappraisal of fair market value not yet available

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
20



2

San Francisco International Ajrport

MEMORANDUM

.Januar}; 17,2017

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

FROM: Airport Director

SUBJECT: Rescission of Airport Commission Resolution No. 16-0241, which Approved
Modification No. 1 to Lease 1L.04-0058 with United Airlines, Inc. for the Exchange of
Land at Plot 40, and Approval of Modification No. 2 for the Exchange of Land at
Plot40

DIRECTOR’S RECOMMENDATION: RESCIND AIRPORT COMMISSION RESOLUTION

NO. 16-0241, WHICH APPROVED MODIFICATION NO. 1 TO UNITED AIRLINES, INC.’S
SUPERBAY HANGAR LEASE 1.04-0058 AT PLOT 40, AND APPROVE MODIFICATION NO. 2
FOR THE EXCHANGE OF CERTAIN LAND ON PLOT 40 TO ACCOMMODATE THE
DEMAND FOR THE AIRPORT’S CONSTRUCTION CONTRACTORS” PARKING.

Executive Summary

On September 6,.2016, the Ail]nort Commission (“the “Commission”) adopted Resolution

A TA.DIAT tha 6 acalntinn? ad Ma
No. 16-0241 (08 "mesguzion” }, ‘which approvea Viodification No. 1 to the Su‘prBﬁ} Hangar Lease

104-0058 with United Airlines, Inc. (“United”). Modification No. 1 would have modified the
premises by an exchange of approximately 1.48 acres of land at Plot 40 for approximately 1.3 acres
of an adjacent parcel of land. Due to presence of existing equipnient, which would require
relocation, the original exchange was deemed unfeasible. A revised exchange parcel, comprised of
approximately 1.26 acres at Plot 40, has been identified and staff is now seeking Commission

“approval to rescind the Resolution and approve Modification No. 2 to accomplish the exchange of
land to accommodate the demand for the Airport’s construction contractor’s parking.

Background

The City and County of San Francisco owns that certain real property-at the Airport located at

1060 North Access Road, San Francisco, California on Plot 40 (the “SuperBay™). The Alrport and.
United are parties to the Cure Stipulation Agreement authorized by Commission Resolution

No. 04-0058, dated March 12, 2004, and Board of Supervisors Resolution No. 0063-04, dated
April 13, 2004, wherein amongst other conditions, United assumed Lease 1.04-0058, dated

THIS PRINT COVERS CALENDAR ITEM NO. _\\

AIRPQRT COMMISSION CITY AND COUNTY OF SAN FRANCISCO
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Members, Airport Commission ' 2 January 17, 2017

June 1, 2004, for a portion of the SuperBay Hangar at Plot 40 (the “Lease”™), which United uses for
aircraft maintenance, aircraft parking, and employee parking:

Pursuant to the Lease, United occupies the northeastern half of the SuperBay and appurtenant land at
Plot 40 (the “Premises™) comprised of approximately:

o 127,900 square feet of first floor hangar space; and
17.14 acres for aircraft parking and movement; and
.* 1.48 acres for employee vehicle parking.

United also utilizes an aircraft and equipment wash rack area, situated on approximately
1.5 acres of land, on a non-exclusive basis.

. The Lease has a term of nine years and one month, with one ten-year option to extend the term. The
option was exercised and the option term will expire on June 30, 2023. The current rent is
$3,886,150.87 per year.

On September 6, 2016, the Commission approved the Modification to United’s Lease which would .
have modified the premises by an exchange of approximately 1.48 acres of land at Plot 40 for
approximately 1.3 acres of an adjacent parcel of land. The Commission also approved a related -
Modification No. 1 to American Airlines, Inc.’s (“American”) SuperBay Lease L13-0071 for the
recapture of approximately 1.69 acres of land currently used for American’s employee parking,
pursuant to Commission Resolution No. 16-0240. Due to the presence of high mast lighting in
the American parking lot which required relocation, the original recapture parcel was deemed
unfeasible. A revised recapture parcel in the American parking lot, comprised of approximately
1.19 acres, has been identified, which revision impacts the exchange parcel under the United

- Lease. -Staff is now seeking approval to exchange the revised parcel under the United Lease
pursuant to Modification No. 2.

Proposal

The Airport proposes a recapture of approximately 1.48 acres of land at Plot 40 currently used by’
United for its employee parking to accommodate future demand for. construction contractors’ parking
related to the Airport Capital Improvement Plan. In exchange, the Airport will provide a parcel of
land, also at Plot 40, comprised of approximately 1.26 acres, for a net reduction of approximately
0.22 acres. Rent will be reduced by $25,918.29, from 3,886,150.87 to $3 860,232.58, to reflect the .
reduction of the Premises.

United is amenable to the proposed exchange contingent upon the approval of a related modification
to American’s SuperBay Lease L13-0071, wherein the Airport will recapture from American
approximately 1.19 acres of land used for employee parking.

Staff has negotlated and is seeking approval of Modlﬁcatlon No. 2 to the Lease, which includes the
following business terms: ‘

1. Effective Date: The first da}‘r of the month _following full City approval.



Members, Airport Commission_ . 3 , ' January 17, 2017

2. Premises: The modified Premises will be comprised of approximately:

e 127,900 square feet of first floor hangar space;
e 17.14 acres of appurtenant land for aircraft parking and movement; and
e 1.26 acres of appurtenant land for employee parking.

3. Non-exclusive Space: Use of an aircraft and equipment wash rack area sxtuated on
approximately 1. 5 acres of land. :

4. Annual Rent: Three Million Eight Hundred Sixty Thousand Two Hundred Thirty-Two
Dollars and Fifty-Eight Cents ($3,860,232.58).

All other terms and conditions of the Lease will remain in full force and effect.

Besides United, the other tenant at Plot 40 is American Airlines. A related modification of
American’s SuperBay Lease L13-0071 is concurrently presented to this Commission for the
recapture of approximately 1.19 acres of land at Plot 40. In utilizing the recaptured land from United
and American to accommodate construction contractors’ parking needs, the Airport will save an
estimated $1,039;090.00 annually, which otherwise would have been included in the cost of parking
for the trades.

Recommendation

I recommend that this Comm1351on adopt the attached resolution rescinding Alrporc Commission
Resolution No. 16-0241, which approved Modification No. 1 to Lease L.04-0058 with United
Airlines, Inc.; and approving Modification No: 2 to the Lease which modifies the Premises by
recapturing approxxmately 1.48 acres of land at Plot 40 used for employee parking, and exchanging it
for approximately 1.26 acres of land, also at Plot 40, and which adjusts the annual rent to
$3,860,232.58 (“Modification No. 2”), effective the first day of the month following full City
approval, I further recommend directing the Commission Secretary to forward Modification No. 2 to
the Board of Supervisors for approval in accordance with City Charter Section 9.118. '

r C. Satero
Airport Director

Prepared by: Leo Fermin
' Chief Business and Finance Officer

Attachments
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AIRPORT COMMISSION

CITY AND COUNTY OF SAN FRANCISCO

P"bbl[c Iy
RESOLUTION NO. 1 \ 3‘"

RESCISSION OF AIRPORT COMMISSION RESOLUTION NO. 16-0241, WHICH

APPROVED MODIFICATION NO. 1 TO LEASE 1.04-0058 WITH UNITED AIRLINES,
INC. FOR THE EXCHANGE OF LAND AT PLOT 40, AND APPROVAL OF _

MODIFICATION NO. 2 FOR THE EXCHANGE OF LAND AT PLOT 40

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

the San Francisco International Airport (the “Airport”) and United Airlines, Inc.
(“United”) are parties to the Cure Stipulation Agreement authorized by Airport
Commission (the “Commission™) Resolution No. 04-0058, dated March 12, 2004,
and Board of Supervisors Resolution No. 0063-04, dated April 13, 2004, wherein
United assumed Lease 1.04-0058, dated June 1, 2004, for a portion of the SuperBay
Hangar at Plot 40 (the “Lease™); and

pursuant to the Lease, United occuples approximately 127,900 square feet of first
floor hangar space and approximately 18.62 acres of land, of which 17.14 acres is
used for ajrcraft parking, and 1.48 acres is used for employee parking (the
“Premises”™); and

the Lease has a current rent of $3,886,150.87 per year and a term of approximately
nine years and one month, with one ten-year option, which was exercised on
March 15, 2013 extending the term of the Lease to June 30, 2023; and

pursuant to Resolution No. 16-0241, the Commission previously approved
Modification No. 1 to the Lease for the exchange of land at Plot 40, which due to a
change in circumstances has been deemed unfeasible; and

the Airport now wishes to recapture approximately 1.48 acres of United’s employee
parking lot and proposes to exchange it for approximately 1.26 acres also at Plot 40,
in order to accommodate future demand for construction contractors® parking related
to the Airport’s-Capital Improvement Plan, resulting in a reductxon of $25,918.29 in
rent per year; and

together with the relinquishment of approximately 1.19 acres at Plot 40, pursuant to
Modification No. 2 of American Airlines’ SuperBay Lease (L13-0071), the Airport
will see a cost savings of $1,039,090.00 in contractor parking costs; and

the Airport and United have negotiated the terms and conditions of a rescission of
Modification No.-1 and a subsequent modification to the Lease which: 1) recaptures

_ that certain portion of the Premises used for employee parking comprised of

approximately 1.48 acres, 2) provides, in exchange, parcel of land comprised of

“approximately 1.26 acres at Plot 40, and 3) adjusts the annual rent from 3,886,150.87

to $3,860,232.58 to reflect the approximately 0.22 acre reduction in the Premises
(the “Modification No. 2”), all as more fully set forth in the Director’s '

Page 1 of 2



AIRPORT COMMISSION

CITY AND COUNTY OF SAN FRANCISCO

RESOLUTION NO. 37“@ﬁ12

Memorandum, to be effective on the first day of the month following full City
approval; now, therefore, be it,

RESOLVED,. that the Commission hereby rescinds Resolution No. 16-0241 adopted on -
September 6, 2016, which approved Modification No. 1 to the Lease; and, be it further

RESOLVED, that the Commission hereby approves and authorizes the Airport Director to execute
' Modification No. 2 to the Lease; and, be it further

RESOLVED, that the Airport Commission hereby directs the Commission Secretary to forward the

Modification No. 2 to the Board of Supervisors for approval pursuant to Section
9.118 of the Charter of the City and County of San Francisco.

Page 2 of 2

I hereby certify that the foregoing resolution was adopted by the Airport Commission
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UNITED
CONTRACT

169432-4
MODIFICATION NUMBER 2 TO
LEASE AGREEMENT FOR A PORTION OF PLOT 40 SUPERBAY HANGAR
SAN FRANCISCO INTERNATIONAL AIRPORT

UNITED AIRLINES, INC.

Lease No. L04-0058

THIS MODIFICATION NUMBER TWO TO LEASE (this “Modification”), dated ,
2017, is entered into by and between the City and County of San Francisco, a municipal
corporation, acting by and through its Airport Commission, as landlord (“City”), and United
Airlines, Inc., a Delaware corporation, as tenant (“Tenant”).

RECITALS

A. City owns that certain real property at the San Francisco International Airport (the
“Airport”), located at 1060 North Access Road, San Francisco, California, on Plot 40, and
hereinafter referred to as the “SuperBay Hangar”.

B. City and Tenant are parties to Lease No. 04-0058, dated June 1, 2004, authorized by Airport
Commission Resolution No. 04-0058 and Board of Supervisors Resolution No. 0063-04 (the
“Lease”) for a portion of the SuperBay Hangar, which is used for aircraft maintenance,
aircraft parking, and employee parking.

C. The premises under the Lease is comprised of approximately 127,900 square feet of hangar
space on the 1% floor and 18.62 acres of land (of which 17.14 acres are used for aircraft
parking and 1.48 acres are used for employee parking) and 1.5 acres of land for an equipment
wash rack area (which 1.5 acres 1s used on a non-exclusive basis) (the “Premises”), all as
more fully described on Exhibit A to the Lease, dated March 9, 2004.

D. Pursuant to a Letter Agreement, dated August 31, 2016, City and Tenant agreed to an equal
exchange of land used for employee parking at Plot 40 and the substitution of a revised
Exhibit A, dated May 28, 2015, which was an administrative change to the Lease.

E. On September 6, 2016, pursuant to Airport Commission Resolution No. 16-0241, City
approved Modification No. One to the Lease wherein the Premises was reduced to
accommodate an Airport project. Due to unforeseen circumstances, full City approval and
execution of Modification No. One was never achieved. On January 17, 2017, Modification
No. One was rescinded pursuant to Airport. Commission No. 17-0012 and replaced with
Modification No. 2 to the Lease.

'F. City and American Airlines, Inc. (“American”) a:re.parties to that certain Lease No. 13-0071,

dated April 8, 2013, authorized by Airport Commission Resolution No. 13-0071 and Board |
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of Supervisors Resolution No. 370-03 (the “American Lease”) for another portion of the
SuperBay Hangar, also used for aircraft maintenance, aircraft parking and employee parking.

G. The leased premises under the American Lease is comprised of approximately 127,900
S(tlhuare feet of hangar space on the 1¥ floor, 38,900 square feet of hangar space on the 2™ and
floors, 17.4 acres of land for aircraft parking, 11,500 square feet for general services
equipment shop area, 6.18 acres of land for employee parking, and 1.5 acres of land for an
equipment wash rack area (which 1.5 acres is used on a non-exclusive basis) (the “American
Premises™).

H. As contemplated in a lettér agreement (the “2016 Letter Agreement”) by and between
Tenant and City, dated August 31, 2016 and in accordance with the “Reconfiguration Plan”
attached hereto as Attachment I (and also attached as Attachment A, dated August 23, 2016,
as revised on December 12, 2016) to the 2016 Letter Agreement), City wishes to reconfigure
the employee parking lots under Tenant’s Lease and the American Lease in order to
accommodate future demand for construction contractor parking related to the Airport’s
Capital Improvement Plan,

I. As contemplated in the 2016 Letter Agreement, City has proposed a recapture of Tenant’s
entire employee parking lot, comprised of approximately 1.48 acres of land (the “Recapture
Parcel”) and, in exchange, will provide an adjacent parcel of land, comprised of
approximately 1.26 acres for Tenant’s employee parking (the “Exchange Parcel”).

" J. In furtherance of the foregoing, Tenant and City now desire to modify the terms of the Lease
to provide for the exchange of land to accommodate Tenant’s employee parking, pursuant to
this Modification.

NOW THEREFORE, in consideration of the foregoing and mutual coveﬁants set forth herein,
and other good and valuable consideration, receipt of which is hereby acknowledged, City and
Tenant hereby agree as follows:

1. - Recitals; Effective Date; Defined Terms.

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

\

(b)  The effective date (the “Effective Date”) of this Modification shall be the first
day of the month following the final approval ef this Modification by the San
Francisco Board of Supervisors.

(¢)  Capitalized terms not defined herein shall have the meanings glven them in the
Lease.

2. Premises Exchange. From and after the Effective Date, the Premises shall be modified by
removing from the Premises the “Recapture Parcel” and adding to the Premises the
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“Exchange Parcel”, as more fully described and depicted on Airport Drawing UAPLOTA40,
dated January 4, 2017, attached hereto as Exhibit A and incorporated herein.

From and after the Effective Date, Tenant releases, relinquishes and surrenders to City, all of
Tenant’s right, title, and interest in and to the Recapture Parcel.

3. Premises. From and after the Effective Date, the term “Premises” under the Lease and in
this Modification below shall mean the Premises as modified pursuant to this Modification as
described on Exhibit A attached hereto, comprised of approximately 127,900 square feet of
hangar space on the 1% floor of the SuperBay Hangar and 18.40 acres of land (of which 17.14
acres are used for aircraft parking and 1.26 acres are used for employee parking), and 1.5
acres of land for an equipment wash rack area (which 1.5 acres is used on a non-exclusive
basis). '

4. Exhibit Exchange. From and after the Effective Date, Exhibit A to the Lease, Airport
Drawing UAPLOT40 dated May 28, 2015, shall be deleted in its entirety and substituted with
Exhibit A attached hereto, Airport Drawing No. UAPLOT40, dated January 4, 2017.

5. Recapture Parcel — Condition of Retuljn., City agrees to take possession of and accepts the
Recapture Parcel in its “as is” condition and on a “with all faults” basis without any
representations or warranties of any kind from Tenant.

6. Exchange Parcel — Condition of Acceptance. Except with respect to that certain
improvement work performed by City under that Letter Agreement dated August 31, 2016,
Tenant agrees to take possession of the Exchange Parcel in “as is” condition and on a “with
all faults” basis without any representations or warranties of any kind from City.

7. Rent. The Annual Rent attributable to the land leased by Tenant for employee parking shall
be deemed modified to account for the reduction in acreage of the Premises commencing on
the Effective Date of this Modification. Such reduction in Annual Rent is estimated to be
approximately $21,209.21, based on the rental rate in effect for the period of July 1, 2016
through June 30, 2017.

8. City and Other Governmental Provisions. The following Sections 8.1 through 8.6 are
added to the Lease: -

8.1  Food Service Waste Reduction. If and to the extent applicable, Tenant
agrees to comply fully with and be bound by all of the applicable provisions of the
Food Service Waste Reduction Ordinance, as set forth in the San Francisco
Environment Code, Chapter 16, including the remedies provided therein, and
implementing guidelines and rules. The provisions of Chapter 16 are incorporated
herein by reference and made a part of this Lease as though fully set forth herein.
Accordingly, Tenant 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
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Biodegradable/Compostable or Recyclable Disposable Food Service Ware. This
provision is a material term of this Lease. By entering into this Lease, Tenant agrees
that if it breaches this provision, City will suffer actual damages that will be
impractical or extremely difficult to determine; further, Tenant agrees that the sum of
one hundred dollars ($100.00) liquidated damages for the first breach, two hundred
dollars ($200.00) liquidated damages for the second breach in the same year, and five
hundred dollars ($500.00) liquidated damages for subsequent breaches in the same
year is a reasonable estimate of the damage that City will incur based on the violation,
established in light of the circumstances existing at the time this Lease was made.
Such amounts shall not be considered a penalty, but rather agreed monetary damages
sustained by City because of Tenant’s failure to comply with this provision.

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

8.3  Labor Disputes. Tenant agrees to use commercially reasonable efforts to
avoid disruption to City, other air carriers, Airport tenants, or members of the public
arising from labor disputes involving Tenant, and in the event of a strike, picketing, .

" demonstration or other labor difficulty involving Tenant, to use commercially
reasonable efforts, including the utilization of available legal remedies, to minimize
or eliminate any disruption to City, other air carriers, Airport tenants, or members of
the public, arising from such strike, picketing, demonstration or other labor difficulty.

8.4  Local Hire. Any undefined, initially-capitalized term used in this Section
shall have the meaning given to such term in San Francisco Administrative Code
Section 23.62 (the “Local Hiring Requirements™). All Alterations under this Lease
are subject to the Local Hiring Requirements unless the cost for such work is (a)
estimated to be less than $750,000 per building permit or (b) meets any of the other
exemptions in the Local Hiring Requirements. Tenant agrees that it shall comply
with the Local Hiring Requirements to the extent applicable. Before starting any
Alteration, Tenant shall contact City’s Office of Economic Workforce and
Development (“OEWD”) to verify if the Local Hiring Requirements apply to the
work (i.e., whether the work is a “Covered Project”). Tenant shall include, and shall
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require its subtenants to include, a requirement to comply with the Local Hiring
Requirements in any contract for a Covered Project with specific reference to San
Francisco Administrative Code Section 23.62. Each such contract shall name the
City and County of San Francisco as a third party beneficiary for the limited purpose
of enforcing the Local Hiring Requirements, including the right to file charges and
seek penalties. Tenant shall cooperate, and require its subtenants to cooperate, with
City in any action or proceeding against a contractor or subcontractor that fails to
comply with the Local Hiring Requirements when required. Tenant’s failure to
comply with its obligations under this Section shall constitute a material breach of
this Lease. A.contractor’s or subcontractor’s failure to comply with this Section will
enable City to seek the remedies specified in San Francisco Admmlstrahve Code
Section 23.62 against the breaching party.

- 85  All-Gender Toilet Facilities. If applicable, Tenant shall comply with San
Francisco Administrative. Code Section 4.1-3 requiring at least one all-gender toilet
facility on each floor of the building where extensive renovations take place and toilet
facilities are required or provided. An “all-gender toilet facility” means a toilet that is
not restricted to use by persons of a specific sex or gender identity by means of
signage, design, or the installation of fixtures, and “extensive renovations” means any
renovation where the construction cost exceeds 50% of the cost of providing the toilet
facilities required by this Section.

8.6  No Advertising or Promotions; Prohibition of Tobacco Advertising.
Tenant shall have no right to conduct any advertising or promotional activities at the
Airport. Tenant acknowledges and agrees that no advertising of cigarettes or tobacco
products is allowed on any real property owned by or under the control of the City,
including the Premises and the Airport. This prohibition includes the placement of
the name of a company producing, selling or distributing cigarettes or tobacco
products or the name of any cigarette or tobacco product in any promotion of any
event or product. This prohibition does not apply to any advertisement sponsored by
a state, local or nonprofit entity designed to communicate the health hazards of -
cigarettes and tobacco products or to encourage people not to smoke or to stop
smoking. '

9. 2016 Letter Agreement. The 2016 Letter Agreement shall be deemed terminated as of the
Effective Date hereof, provided, however, and notwithstanding the foregoing, United’s rights
and City’s responsjbilities under Section 7 (“Liability”) of the 2016 Letter Agreement shall
survive such termination and are hereby incorporated into this Modification by reference.

10. Full Force and Effect. As modified hereby, all other terms and conditions of the Lease shall
remain in full force and effect. :
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IN WITNESS WHEREQF, the parties hereto have executed this Modification by thelr duly
authorized officers, as of the day and year first above written.

AUTHORIZED BY AIRPORT

COMMISSION:

TENANT:

CITY:

Adopted ~ January 17, 2017
Attest
Secretary
Airport Commission
APPROVED AS TO FORM:

DENNIS J. HERRERA, City Attorney

Byt%>

= L .
: Deputy City
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UNITED AIRLINES, INC,,
a Delaware corporation

(o4

~

Prefav Trivedi
Managing Director, Airport Affairs
Corporate Real Estate

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

Ivar C. Satero (o WF
Airport Director ¥ '
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LEASE AGREEMENT
OF UNITED AIRLINES, INC. FOR PORTION OF THE PLOT 40 SUPERBAY HANGAR
AND SUPPORT AREAS
AT SAN FRANCISCO INTERNATIONAL AIRPORT

by and between

UNITED AIR LINES, INC
as tenant

and
CITY AND COUNTY OF SAN FRANCISCO
ACTING BY AND THROUGH ITS AIRPORT COMMISSION,
as landlord
Mayor Gavin Newsom
AIRPORT COMMISSION

Hon. Larry Mazzola President

Hon. Michael S. Strunsky, Vice President
Hon. Linda S. Crayton

Hon. Caryl Tto
Hon. Eleanor Johns

June 2004

Lease No. L-04~ 0058
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LEASE AGREEMENT
OF UNITED AIRLIINES, INC. FOR PORTION OF PLOT 40 - SUPERBAY HANGAR
) AND SUPPORT AREAS
AT SAN FRANCISCO INTERNATIONAL AIRPORT

MAJOR LEASE TERM SUMMARY

For the convenience of Tenant and City (as such terms are defined below), this Major Lease Term
Summary (this “Summary”) summarizes certain terms of this Lease (as defined below). This Summary
is not intended to be a detailed or complete description of this Lease, and reference must be made to the
other Sections below for the particulars of this Lease. In the event of any inconsistency between the
terms of this' Summary and any other provision of this Lease, such other provision shall prevail
Capitalized terms used elsewhere in this Lease and not defined elsewhere shall have the meamngs given
them in this Summary.

Reference Date: June l,‘ 2004
Tenant: . United Air Lines, Inc.
a Delaware corporation
Tenant’s Notice S Mail
‘Address: " United Airlines
(§ 19.1) Att’'n: Vice President, Worldwide Real Estate

P. O. Box 66100 WHQOU
Chicago, IL. 60666-0100

(Overight Delivery)
United Airlines

Att’n: Vice President, Worldwide Real Estate .
1200 East Algonquin Rd.
Elk Grove Township, IL. 60007

Fax No. (847) 700-4841
- Tel. No. (847) 700-6006

City: : The City and County of San Francisco, a municipal corporation,
-acting by and through its Airport Commission

City’s Notice Address San Francisco International Airport
(§ 19.1): Administrative Offices
Building 100, International Terminal
North Shoulder Building, 5th Floor
P.O. Box 8097
San Francisco, CA 94128
"Att'n:  Airport Director
Fax No. (650) 821-5005
. .Tel. No. (650) 821-5000



Premises: -

(CRY

Term:

$2

Option
§2)

Commencement Date:

2
Expiration Date:
(§2)

Perinitted Use:
(§3)

Annual Rent:

&4

Rent:
§4

- -Exelusive Use:

- A portion of that certain parcel of real property commonly known as Plot

40, situated in the county of San Mateo, State of California, consisting of
approximately 18.62 acres more or less, as identified on Exhibit A
attached hereto and incorporated herein. The acreage may be adjusted
pursuant to field verification within ninety (90) days of the
Commencement Date, provided that such adjustment shall have no effect

“on the Annual Rent.

A portion of the hangar facilities commonly known as Superbay Hangar
(“Hangar”), comprising approximately 127,900 square feet of first floor
space, including Bay 3 and Bay 4, as 1dent1ﬁed on Exhibit A attached
hereto and incorporated herein,

Non-Exclusive Space:
Equipment washrack area comprising approximately 1.5 acres located on

the northwest side of the Hangar, as identified on Exhibit A attached
hereto and incorporated herein.

L Commencmg on the Commencement Date and continuing through

June 30, 2013

Tenant shall have one (1) option to extend the Term for an additional
ten(10)-year period under the same terms and conditions.

T
by-aﬂd-bctwccn—e-ay—aﬂé—"l:eaant &lf/lféﬂ

ActuatDate: June 1, 2004 &-21-oY

M

Aircraft maintenance, and related operations and support offices, aircraft
parking and movement, ground service equipment activities, vehicle
parking for employees working at the Premises (approximately 150
vehicles), equipment storage and related functions; Non-exclusive use of
washrack,

$d

June 30, 2013 or earlier as provided herein.

Two Million, Five Hundred Ten Thousand, Four Hundred Ninety
Two ($2,510,492.00) Dollars (“Initial Annual Rent’") :
($209,207.67) per month, as adjusted pursuant to Section 4. Initial
rent is based on a rate of $19.63 per square foot of ground floor
space per year.

‘Annual Rent, Additional Rent (as defined in Section 4.5 hereof), and all

_ other amounts owing by Tenant to City hereunder.

-1 -



Debosit Amount: A sum equal to three (3) times the monthly installment of Annual Rent, as

§12) . : adjusted. Initial Deposit: $627,623 Dollars
Resolution: - Number 04-0058 , -approved by the Airport Commission on
: ' March 12 , 2004 :
Initial Tenant :
Representative: - Michael Lorenzini
(§ 3.6) Tel: 650-634-1391
Other Lease and Use Agreement No. 82-0126, Lease No's. 73-0066, 96-0268,
Agreements: ' and 00-0464.
(§12.3) Permit No's. 1190, 1784, 2105, 2104, 2859, 3085, 3314, 3375, 3452,

3560, 3508, 3512, 3590, 3678, Contract #6 & #11.

Exhibits: A Premises
B. Maintenance Responsibilities

Initials of Authorized chreécntétivé of City . Q){\/ F

Initials of Authorizeti Répresentative of Tenant _ @

AT

i -



LEASE AGREEMENT
OF UNITED AIRLINES INC. FOR PORTION OF PLOT 40 - SUPERBAY HANGAR
‘ " AND SUPPORT AREAS :
AT SAN FRANCISCO INTERNATIONAL AIRPORT

THIS LEASE AGREEMENT (this “Lease”), dated as of the Effective Date, is entered into by
and between the City and County of San Francisco, a municipal corporation (“City”), acting by and
through its Airport Commission (“Commission™), and United Airlines, Inc. (“Tenant™).

This Lease is made wifﬁh reference to the following facts and objectives:

A.  City owns the San Francisco International Airport (the “Airport”) located in the County
of San Mateo, State of California, which Airport is operated by and through the Commission, the chief
executive officer of which is the Airport Director (“Director”). The Airport is currently comprised of
Terminal 1, Terminal 2, Terminal 3, and an International Terminal Building, together with connecting
concourses, boarding areas and extensions thereof (the “Terminal Building Complex”), and satellite,
cargo, or support buildings now or hereafter constructed. Tenant acknowledges that, from time to time,
the Airport undergoes certain construction and renovation projects. Terminal 2 is currently closed to
operations. Unless otherwise specified, the term “Airport” or “Terminal Building Complex as used
herein shall mean the Airport, or the Terminal Building Complex, respectively, as the same may be
expanded, contracted, improved, modlﬁed renovated, or changed in any way. Unless otherwise specified
below, references to “City” shall mean City, acting by and through its Airport Commission. :

B."  Tenant desires to lease certain real pfoperty at the Airport for the Permitted Use.

C. . Pursuantto the Resolution, Commission has authorized the execution of this Lease by
City.
Accordingly, Tenant and City agree as follows:
1. PREMISES

1.1 Extent of Leasehold. On the terms, conditions,'and covenants in this Lease, City hereby
leases to Tenant and Tenant hereby leases from City, the Premises.

1.2 Rights of Ingress and Egress. Tenant shall have the non-exclusive rights of ingress and
egress across Airport property to conduct its permitted operations hereunder provided that such ingress
and egress activity: (a) shall not impede or interfere unduly with the operation of Airport by City or the
use of the Airport by its tenants, passengers, or employees; (b) shall be subject to Airport Rules and
Regulations, as amended from time to time (as amended, the “Airport Rules™), including those
pertaining to badge, permitting, and other security requirements, and the requirements of this Lease;

(c) shall be in or on hallways, roads, and other areas designated by Director from time to time; and

(d) may be suspended or revoked by Director. Said rights of ingress and egress shall likewise apply to
Tenant’s employees, guests, patrons and suppliers, including the right of transport of equipment, material,
cargo, machinery and other property, provided however, that Director may impose a reasonable and non-
discriminatory charge upon Tenant’s suppliers or furnishers of service in an amount sufficient to
compensate City for the out-of-pocket costs reasonably and directly incurred by City in the reasonable
regulation by City of such suppliers or furnishers of service in the exercise by such suppliers or furnishers -
of the foregoing right of ingress and egress, and provided further, that such right of ingress and egress



shall not alter or affect whatever contractual arrangements which may now or hereafter exist between City
‘and Tenant’s suppliers or furnishers of service.

1.3 Changes to Airport. Tenant acknowledges and agrees that (a) City shall have the right at
all times to change, alter, expand, and contract the Airport, including the Terminal Building Complex,
(b) City has made no representations, warranties, or covenants to Tenant regarding the design,
construction, pedestrian traffic, or views of the Airport or the Premises. Without limiting the generality
of the foregoing, Tenant acknowledges and agrees that the Airport (i) is currently undergoing, and may
from time to time hereafter undergo, renovation, construction, and other Airport modifications; and
(ii) may from time to time adopt rules and regulations relating to security and other operational concerns
that may affect Tenant’s business. Although City will use reasonable efforts to minimize the effect of
such renovation, construction and other Airport changes on Tenant’s business, Tenant acknowledges that
such activity may have some effect on its aircraft maintenance operations occurring at the Airport.
Notwithstanding the foregoing, City shall not eliminate Tenant’s access to the Premises.

2. TERM

» - 2.1 Commencement and Expiration. The Term shall commence on the Commencement Date
and expire on the Expiration Date, unless terminated prior thereto as provided herein.

2.2 Option to Extend Term. Landlord hereby grants to Tenant an option to extend the
term of this Lease by an additional ten(10)- year period, on the same terms and conditions of this
Lease, except that the Annual Rent shall adjusted as provided in this Section 2.2. In the event
Tenant exercises this option, then the term of this Lease shall be extended to June 30, 2023 (the
“Option Term”). For the first year of the Option Term, the Annual rent shall be the greater of
the Annual Rent in effect at the expiration of the initial Term as adjusted by CPI or the fair
market value of the Premises all as détermined in accordance with the methodology outlined in
Section 4.4 [Fifth Year Rent Adjustment] hereof. In each subsequent year of the Option Term
the Annual Rent shall be adjusted annually in accordance with the methodology outlined in
Sections 4.3 [Adjustments to Annual Rent] and 4.4 [Fifth Year Ad] ustment]) except that
references to the fifth (5™) Rent Adjustment Date and the fifth (5*) and sixth (6™) Lease Year of
the Term shall be deemed to refer to the corresponding Rent Adjustment Date and Lease Years
of the Option Term.

2.3 Holdmg Over. If, without objection by City, Tenant holds possession of the Premises
after the Expiration Date, Tenant shall become a tenant from month to month, upon the terms of this
Lease except that, at City’s sole discretion, Annual Rent shall be double the then prevailing Annual Rent.
No such holdover shall be deemed to operate as a renewal or extension of the Term. Such month-to-
month tenancy may be terrmnated by City or Tenant by giving thirty (30) days’ notice of termination to
the other at any time.

3. USE AND OPERATION

3.1 Permitted Use. Tenant shall use the Premises for the Permitted Use, and for no other
purpose. In the event Tenant desires to use the Premises for any purpose other than the Permitted Use,
Tenant may submit a request to Director. Director may, in his/her sole and absolute discretion approve or
deny such request.

3.2 - NoExclusivity. ‘Tenant acknowledges and agrees that Tenant has no exclusive rights to
conduct the business of the Permitted Use and that City may arrange with others for similar activities at_
the Airport,



3.3 - References to Airport. Tenant shall not, without the prior written consent of Director,
reference City or the Airport for any purpose other than the address of the business to be conducted by
Tenant in the Premises, nor will Tenant do or permit anything in connection with Tenant’s business or
advertising which in the judgment of City may reflect unfavorably on City or the Airport, or confuse or
mislead the public as to the relationship between City and Tenant. ,

3.4 Prohibited Activities. Without limiting any other provision herein, Tenant shall not,
without the prior written consent of Director: (a) cause or permit anythmg to be done, in or about the
Premises, or bring or keep anything thereon which might (i) increase in any way the rate of fire insurance
on the Hangar or the Airport or any of its contents by way of increased risk of fire or explosion; (ii) create
a nuisance; (iii) in any way obstruct or interfere with the rights of others in the Hangar or injure or annoy
them; (b) commit or suffer to be committed any waste upon the Premises; (c) use, or allow the Premises
to be used, for any-improper, immoral, unlawful or objectionable purpose; (d) place any loads upon the
floor, walls or ceiling which endanger. the structure or obstruct the sidewalk, passageways, stairways or
escalators, in front of, within, or adjacent to the Hangar; or (e) do or permit to be done anything in any
way tending to injure the reputation of City or appearance of the Airport;

35 Insgcctxon Dlrector may cause the Premises and Tenant’s operations hereunder to be
" inspected at any time.

3.6 Representative of Tenant; Access. Tenant shall at all reasonable times retain on the
Airport at least one qualified representative authorized to represent and act for it in matters pertaining to
its operation, and shall keep Director informed in writing of the identity of each such person. The initial
person so designated is the “Initial Tenant Representative.” Tenant shall assure City of emergency
access to the Premises by providing a list of current emergency telephone numbers at which Initial Tenant
Representative may be reached on a 24-hour basis. -

37 Compliance with Laws. Tenant shall promptly, at its sole expense, cause Tenant’s use of
the Premises and operations therein, to comply at all times with all present and future federal, state and
local laws, as the same may be amended from time to time, whether foreseen or unforeseen, ordinary as
well as extraordinary, including all laws relating to (a) health and safety; (b) disabled access, including

the Americans with Disabilities Act, 42 U.S.C.S. Sections 12101 et. seq. and Title 24 of the California

Code of Regulatlons (collectively “ADA”), (c) Hazardous Materials (as defined below); and (d) fire
sprinkler, seismic retrofit, and other building code requirements, including all Airport Operation Bulletins
and Airport Directives (collectively. “Laws”), the Airport’s Tenant Improvement Guide, as amended from
time to time (as amended, the “Airport’s TI Guide”), and the Airport Rules. Tenant shall also promptly,
at its sole expense, cause the Premises and related equipment, to comply with all applicable Laws and the
Airport’s TT Guide, to the gxtent such portions(s) of the Premises and/or equipment are deemed an Airline
responsibility pursuant to Exhibit B attached hereto, except that in the case of conditions existing prior to
May 1 1995, the provisions of Section-9.4 shall apply. The parties acknowledge and agree that such
obligations are a material part of the bargained for consideration under this Lease. Any work or
installations made or performed by or on behalf of Tenant or any person or entity claiming through or
under Tenant on the Premises shall be subject to and performed in compliance with the provisions of this
Lease, including this Section 3.7. Tenant shall keep current all licenses and permits, whether municipal,
county, Airport, state or federal, required for conduct of its operations at Airport, and pay all fees
promptly when due. Tenant shall promptly upon request provide City with evidence of its compliance
“with any of the obligations required under this Section.

3.8 Fuel System. Tenant acknowledges that City has granted to a third-party the sole and
exclusive right to operate a fuel system on the Airport. Tenant acknowledges and agrees that, to the
extent it desires to receive distribution of jet fuel on Airport premises, it must receive such distribution



from such party, on the terms and conditions established by such party. In no event will Tenant have the
right to operate a competing { fuel system on the Airport.

3.9 Prevention of Trespass. Tenant shall use reasonable precautions to prevent unauthorized
persons from gaining access to restricted- fhght and pubhc aircraft operational areas and all other
nonpublic areas around the Prermses

3.10  Antennae and Telecommunications Dishes. No antennae, telecommunications dish,
w1re1ess telecommunications system or other similar facilities may be installed on the Premises without
the prior written approval of Director, which approval shall not be unreasonably withheld, conditioned or
delayed. No such antennae shall interfere with City’s emergency and non-emergency communications
facilities or the transmission famhtles‘ of City. Tenant agrees, at the request of City, to permit City to
install on the exterior of the Hangar, at City’s sole cost, telecommunications or transmission equipment
reasonably required or desired for City’s, including use by Airport customers, and Tenant shall give City
reasonable access to such exterior areas.

4. RENT

4 1 Definitions. For purposes of this Lease, the following capitalized terms shall have the
following meanings: '

~(a)  “Consumer Price Index” means that index published by the United States
Department of Labor, Bureau of Labor Statistics known as “All Urban Consumers - All Items for the San
Francisco-Oakland-San Jose Area (1982-84 = 100).” In the event such index is discontinued, then
“Consumer Price Index” shall mean an index chosen by Director which is, in Director’s reasonable
judgment, comparable to the index spec1ﬁed above.

“(b) “Rent Adjustment Date” means July 1, 2005 and each July 1st thereafter
throughout the Term and any extension thereof. :

© “Base Index means the most recent Consumer Price Index published
- immediately prior to the Commcncement Date

(d) - “Comparlson Index means the most recent Consumer Price Index published
1mmedlately pnor to each Rent Adj ustment Date. :

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

4.2 ‘Monthly Rent Payments. Tenant shall pay, as rent for the Premises, the monthly
installment of the Annual Rent in advance on or before the ﬁrst (lst) day of each calendar month of the
Term.

(a) On or before the Commencement Date and the first (1st) day of each calendar
month thereafter, Tenant shall pay the monthly installment of the current Annual Rent. If the Rent
‘Commencement Date occurs on a date other than the first day of a calendar month, then the monthly Rent
for such first month (the “First Month™) shall be prorated based on a 30-day month.



(b) All payments hereunder shall be paid at the office of Director, or at such other
place as City may from time to time designate in writing. All Rent shall be paid in lawful money of the
United States, free from all claims, demands, setoffs, or counterclaims of any kind. Any Rent not paid
when due shall be subject to a service charge equal to the lesser of the rate of one and one-half percent (1
%4%) per morith, and the maximum rate permitted by law. Acceptance of any service charge shall not
constitute a walver of Tenant’s default on the overdue amount or prevent City from exercising any of the
other rights and remedles avallable to City.

43 Ad]ustments to Annual Rent. On each Rent Adjustment Date through the fifth (5) lease
year, the Annual Rent will be adjusted as follows: if the Comparison Index shall exceed the Base Index,
then the Annual Rent with respect to-the upcoming Lease Year shall be increased to equal the following
amount

Initial Annual Rent 'x =~ Comparison Index
: Base Index

Notwithstanding anything to the contrary herein, in no event will the Annual Rent for any Lease Year of
the Term be lower than the Annual Rent with respect to the prior Lease Year.

44  Fifth Year Rent Adjustment. On the fifth (5™ Rent Adjustment Date, in lieu of the

. annual adjustment set forth in Section 4.3 (Adjustments to Annual Rent), Annual Rent shall be reviewed
and adjusted upward to equal the greater of the Annual Rént in effect'in the fifth (5™) Lease Year as
adjusted by CPI or the fair market value of the Prerruses as determined by reappraisal conducted by Clty ]
Dlrcctor of Property

Thercafter, the Annual Rent shall be adjusted annually by CPI adjustment as prov1ded in Section 4.3
above, except that such adJustment mcchamsm shall be modified as follows

e - 'Initial Annual Rent wxll be equal to the Annual Rent set for the sixth Lease Year
‘ of the Term pursuant to this Sectlon 4.4; and

- Base Index ‘m" be equal to the most recent Consumer Price Index

- OO S il W0 WA L4050 200N LWOIIsK

1mmed1atcly prior to the sixth Rent Adjustment Date.

Notthhstandmg anythmg to the contrary herein, in no event will the Annual Rent for any Lease Year of
the Term be lower than the Annual Rent with respect to the prior Lease Year.

4.5  Additional Rent. Tenant shall pay to City any and all charges and other amounts under
this Lease as additional rent, at the same place where Annual Rent is payable. City shall have the same
remedies for a default in the payment of any such addmonal charges as for a default in the payment of
Annual Rent.. : :

4.6 Prepay Rent. Notwithstanding anything to the contrary herein, in the evént Tenant shall
fail to pay any Rent when due hereunder, Director shall have the right to require Tenant to pay Rent
(including Annual Rent, utility charges, and all other amounts) one (1) month in advance of when such
payment would otherwise be due. Such right shall be exercised by a notice from Director to Tenant,
which notice may be gwcn any tlme after such default by Tenant, regardless of whether the same is cured
by Tenant.

4.7  Nature of Lease.  The Base Rent and other Rent due City hereunder shall be absolutely
net to City and shall be paid without assertion of any counterclaim, setoff, deduction or defense and



‘without abatement, suspension ‘deferment or reduction. Under no circumstances or conditions, whether
now existing or hereafter arising, and whether or not beyond the present contemplation of the parties,
shall City be expected or required to make any payment of any kind whatsoever with respect to the
Premises or be under any.obligation or liability hereunder except as expressly set forth in this Lease,
Except as otherwise expreéssly provided Herein, this Lease shall continue in full force and effect, and the
obligations of Tenant hereunder shall not be released, discharged or otherwise affected, by reason of: (a)
any damage to or destruction of the Premises or any portion thereof or any improvements thereon, or any
‘taking thereof in eminent domain; (b) any restriction or prevention of or interference with any use of the
Premises or the improvements or any part thereof; (c) any bankruptcy, insolvency, reorganization,
composition, adjustment, dissolution, liquidation or other proceeding relating to City, Tenant or any
constituent partner of Tenant or any sublessee, licensee or concessionaire or any action taken with respect
to this Lease by a trustee or receiver, or by any court, in any proceeding; (d) any claim that Tenant or any
other person has or mlght have against City (e) any failure on the part of City to perform or comply with
any of the terms hereof or of any other agreement with Tenant or any other person; (f) any failure on the
part of any sublessee, licensee, concessionaire, or other person to perform or comply with any of the
" terms of any sublease or other 'ag'feement between Tenant and any such person; (g) any termination of any
sublease, license or concession, whether voluntary or by operation of law; or (h) any other occurrence
whatsoever whether similar or dissimilar to the foregoing in each case whether or not Tenant shall have
notice or knowledge of any of the foregoing. The obhgatxons of Tenant hereunder shall be separate and
independent covenants and agreements. Tenant hereby waives to the full extent permitted by applicable
law, all rights now or hereafter conferred by statute, including without limitation the provisions of Civil
Code Sections 1932 and 1933, to quit, terminate or surrender this Lease or the Premises or any part
thereof, or to any abatement, suspen’sion deferment, diminution or reduction of any rent hereunder.

5. ASSIGNN[ENT OR SUBLETTING

5.1 No ASSIgn___m_ ent. Tenant shall not assign, sublet, encumber, or otherwise transfer,
whether voluntary or mvoluntary or by operation of law, the Premises or any part thereof, or any interest
herein, without City’s prior written consent, which consent may be granted or denied in City’s sole and
absolute discretion (the term “Transfer” shall mean any such assignment, subletting, encumbrance, or
transfer). City’s consent to one Transfer shall not be deemed a consent to subsequent Transfers. Any
Transfer made without Clty s consent shall constitute a default hereunder and shall be voidable at City’s
election.

5.2 No Bonus Value. It is the intent of the parties hereto that the Lease shall confer upon
Tenant only the right to use and occupy the Premises and to exercise such other rights as are conferred
upon Tenant by Lease. The parties agree that this Lease is not intended to have and thus shall have no
Bonus Value (as defined below) nor serve as a vehicle whereby Tenant may profit by a future Transfer of
this Lease or by the right to use or occupy the Premises as a result of any favorable terms contained herein
or any future changes in the market for leased space. - As used herein, the term “Bonus Value” shall mean
consideration or compensation paid or payable under or by virtue of any Transfer, immediately or over
the aggregate of the Term, directly or indirectly exceeding that paid or payable by Tenant under the Lease
(less expenses for verifiable and reasonable costs for tenant improvements, lease concessions, value of
Tenant’s trade fixtures and special equipment conveyed in connection with the Transfer). If Tenant
receives any Bonus Value during the Term of this Lease or in case of the sublease of a portion of the
Premises in excess of such rent that is fairly allocable to such portion, Tenant shall pay City one hundred
percent (100%) of the difference between each such payment of sublease rent or other consideration and
the Rent required hereunder.. Accordingly, all such Bonus Value shall belong exclusively to and be paid
or payable to City as additional rent hereunder. Such additional amounts shall not affect or reduce any
other obligation of Tenant to pay Rent under this Lease. Notwithstanding anything to the contrary herein,
Tenant shall be entitled to charge an approved subtenant an administration fee equal to no more than 15% -



of the Rent payable by Tenant hereunder and such admmtstranon fee shall not be deemed “Bonus
Value.” "~ Co

53 Changes in Tenant. The merger of Tenant with any other entity or the transfer of any
controlling ownership interest in Tenant, or the assighment or transfer of a substantial portion of the
assets of Tenant, whether or not located on the Premises, shall constitute a Transfer. Without limiting the
generality of the foregoing, if Tenant is a partnership, a withdrawal or change, voluntary, involuntary or
by operation of law of the partner or partners owning fifty-one percent (51%) or more of the partnership,
or the dissolution of the partnershlp, shall be deemed a Transfer. If Tenant is a corporation or limited
liability company, any dissolution, merger, consolidation or other reorganization of Tenant, or the sale or
other transfer of a controllmg percentage of the capital stock or membershlp interests of Tenant, or the
sale of at least fifty-one. percent (51%) of the value of the assets of Tenant, shall be deemed a Transfer.
The phrase “controlling percentage” means the ownership of, and the right to vote, stock or interests
possessing at least fifty-one percent (51%) of the total combined voting power of all classes of Tenant’s
capital stock or interests issued, outstanding and entitled to vote for the election of directors. This
paragraph shall not apply to corporattons or limited liability companies the stock or mterests of which is
traded through an exchange or over the counter

5.4 No: Relcase In no event will Cxty 8 consent to a Transfer be deemed to be a release of
Tenant as primary obligor hereunder

6. TAXES, ASSESSMENTS AND LIENS

6.1 Taxes Tenant recognlzes and understands that this Lease may create a possessory
interest subJect to property taxation and that Tenant may be subject to the payment of property taxes
levied on such interest. Tenant further recognizes and understands that any Transfer permitted under this
Lease and any exercise of any option to renew or other extension of this Lease, if applicable, may
constitute a change in ownership for purposes of property taxation and therefore may result in a
revaluation of any possessory interest created hereunder. Tenant shall pay all taxes of any kind, including
possessory interest taxes, that may be lawfully assessed on the leasehold interest hereby created and to
pay all other taxes, excises, licenses, permit charges and assessments based on Tenant’s usage of the
Premises, all of which shall be paid when the same become due and payable and before delinquency.
Tenant shall report any Transfer, or any renewal or extension hereof, to the County of San Mateo
Assessor within sixty (60) days after such Transfer transaction, or renewal or extension. Tenant further
agrees to provide such other information as may be requested by the City to enable the City to comply
with any reportmg requirements’ under applicable law with respect to possessory interests.

6.2 Other Liens. . Tenant shall not permit or suffer any liens to be imposed upon the Premises,
the Hangar, the Terminal Building Complex, other Airport property, or any part thereof, or this Lease,
including mechanics’, materialmen’s and tax liens, as a result of its activities without promptly
discharging the same. Notwithstanding the foregoing, ‘Tenant may in good faith contest any such lien if
Tenant provides a bond in an amount and form acceptable to City in order to clear the record of any such
liens. Tenant shall assume the defense of and indemnify and hold harmless City against any and all liens
and charges of any and every nature and kind which may at any time be established against said premises
and improvements, or any part thereof, or this Lease, as a consequence of any act or omission of Tenant
or as a consequence of the exxstence of Tenant s interest under this Lease,

7. . TENANT 'IMPRQVEMENTS; ALTERATIONS

71 Improvements. 'Sn'bject to the provisions of Section 7.2 [City’s Approval Rights] below,
Tenant at its own expense may construct, place or erect on the Premises any improvements which it may



consider necessary or useful in connection' with or related to Tenant’s business, including Tenant’s trade
fixtures, specialty equipment, furnishings, finishes, or other necessary 1mprovements to Premises and
thereafter, to altcr modlfy or enlarge the same.

72  City’s Approval Ruzhts. Tenant shall not make or suffer to be made any alterations,
additions, or improvements to the Premises or any part thereof ot attach any fixtures or equipment thereto
(collectively, “Alterations™) without Director’s prior written consent. Tenant shall cause all such
Alterations to be performed in a workmanlike manner, in compliance with the requirements of the
Airport's TI Guide and all applicable Laws. Without limiting the generality of the foregoing, all Exterior
Alterations (as defined below); may require the approval of the Airport’s Design Review Committee. As
used herein, the term “Exterior Alterations” means Alterations to be installed on the exterior of the
Hangar . Prior to the construction of any Alterations, Tenarit shall submit detailed plans and
specifications to the Director for approval. ‘Tenant shall include with its plans and specifications
schematic renderings, materials, and a color-board(s). Director’s approval rights will extend to and
include architectural and aesthetic matters and City reserves the right to reject any designs submitted and
to require Tenant to resubmit designs until they meet Director’s approval. The Commencement Date
shall not be extended if Director rejects any designs submitted. In the event of disapproval by Director of
any portion of the plans and specifications; Tenant will promptly submit necessary modifications and
revisions thereof. No changes or alterations will be made in said plans or specifications after approval by
Director. Cityagrees to act within a. reasonable period of time upon such plans and specifications and
upon requests for approval of changesor alterations in said plans or specifications. One copy of plans for
all proposed: Alterations will, withiin fifteen (15) days after approval thereof by Director, be signed by
Tenant and deposited with City as an official record thereof. All Alterations shall be effected through the
use of contractors approved by Director who shall furnish to Director upon demand such completion
bonds and labor and material bonds as Director may require so as to assure completion of the Alterations
ona hen-free basis.

7.3 Notice and Permits. Tenant shall give written IlOtICC to Director not less than seven (7)
days prior to the commencement of any Alterations work in order that City may post appropriate notices
of non-responsibility, and agrees that such notices may remain posted until the acceptance of such work
by City. Tenant shall obtain, and pay all fees for all pemuts required by the City or other legal
jurisdictions, for improvements that it is required to construct or mstall and it shall furnish copies of all
such permits to City pnor to the commencement of any work.

74 . Titleto Alterations. Title to all Alterations of such a nature as cannot be removed
without damage to the Premises including all carpeting, decorations, finishes, slat walls, and counters,
shall vest in City on the Expiration Date. All other equipment of such nature as to constitute specialty
equipment or trade fixtures shall remain the property of Tenant. On the Expiration Date, Tenant may
remove said specialty equipment or trade fixtures or Director may require that Tenant remove same at
Tenant’s expense. Prior to the Commencement Date, Tenant shall submit to Director a proposed list of
such specialty equxpment and trade fixtures; said list may be subsequently amended during the Term to
reflect any changes in said specialty equipment and trade fixtures.. Tenant agrees and understands that

“specialty equipment and trade fixtures” are defined as objects, either affixed or unaffixed, to the realty
by Tenant to aid it-in carrying on its business on the Premises in accordance with the Permitted Use. On
the Expiration Date, all fixtures.and equipment, other than those deemed specialty equipment or trade
fixtures by City, shall become the property of City. Tenant shall be liable to City for City’s costs for
storing, removing and disposing of any alterations or Tenant’s personal property, and of restoration of the
Premises. Notwithstanding anything to the contrary herein, any Alterations made by Tenant at Tenant's
cost will not be considered in the reappraisals perfonned pursuant to Section 4.4 [Fifth Year Rent
Adjustment]




7.5 Effect of Alterations on Airport. If and to the extent that Tenant’s activities or proposed
Alterations trigger an obligation or requirement on the part of City to make changes to other Airport -
premises (including ADA requirements), Tenant shall indemnify, defend, and hold harmless City from
and against any and all Losses (as deﬁned below) arising out of such activities or Alterations.

7.6 Removal of Pmelmes ‘In the event that any Cxty-owned plpelme(s) located on the
Prermses that are in use by Tenant or pxpelmes and appurtenances installed by Tenant be so located that it
shall be necessary to change; alter; remove or recanstruct same in order to allow City to install a sewer or
drain line, or if a change of ‘Airport buildings or aircraft apron boundaries is required by City, Tenant at
its own and sole expense, shall make such change, alteration, removal or reconstruction of said pipeline as
is requested by City, nece551tated by such change, even though said pipelines are owned by City;
however, such relocation shall occur only after all other alternatives have been considered and deemed
unreasonable by City. '

8.  UTILITIES

81 Serwce§

" (a): Tenant: shall have the rlght to obtam service from City’s water, sewerage, storm
water drainage and electric power facilities, but shall acquire no title thereto. Tenant shall have the right
to request and receive télephone and communications services and illuminating or industrial gas service,
subject to the customary rules and regulations of these utility companies, from the utility companies
furnishing such services, whether the companies deliver such services directly through their own conduits
or pipes or through conduits or pipes owned by City. Tenant agrees to pay all charges legally exacted for
said utility services. Ténant may alter, relocate, or add to said existing facilities and utilities, provided
written approval by City. of plans for such alteration or relocation is first obtained. Tenant shall not cross
connect water supplies from sources other than City’s supply pipes. City shall have the right, at all times, -
without unreasonably or unduly interfering with Tenant’s use of the Premises to enter upon the Premises
and install, construct, maintain; operate and remove water pipes, drainage pipes, electric power supply
lines, telephone and commuriication conduits, sewerage lines for general airport use, provided that such
entry, installation, construction, maintenance, operation, or removal, shall not reduce the useable square
footage of the Premises (except to-a de minimis extent). Unless due to the fault of Tenant, the expense of
any said operation shall be borne by City. In the event of any excavation by City upon the Premises for
any of said purposes, said Premises shall be restored to the immediately prior condition at City’s expense,
unless due to the fault of Tenant

(b) ~ . Prior to the beginning of any construction by Tenant, Tenant shall locate all
existing underground utilities belonging to City or its tenants in order to avoid damage to said utilities.
Any damage to existing pavement, underground facilities or other improvements belonging to City caused
by Tenant’s operations shall be repaired to the satisfaction of City by Tenant at its expense. Tenant shall
promptly backfill any trench'made by it on the Premises so as to leave the surface of the ground
thereover, as nearly normal as practical, and restore pavement and landscaping to its original condition.
This shall include Tenant s restoration of landscaping, fehcing, gates roadways traffic signs, driveways,
parking lots guardralls or any ¢ other improvements.

(c) - Drains or other facnhtles provided by Tenant for the purpose of disposing of
storm or other waters shall in no case be connected to sanitary sewers. In the event that Tenant’s facilities
(either storm or sanitary) are below an elevation that will permit gravity flow into facilities provided by
City, then Tenant shall provide and maintain such pumping facilities as may be necessary to deliver storm
water or sanitary sewage to the proper drainage system facilities or sanitary sewers provided by City for
the disposal of same. Tenant must prowde adequate separatlons to prevent flow into the sanitary sewer



system of petroleum products or chemicals or any foreign matter. Tenant shall take all reasonable
precautions to prevent material going into the drainage system which would create interference with the
flow therein, or which would cause undue hazards or unlawful contamination of the waters of the San
Franmsco Bay into which the dramage flow may be deposxted

8.2 Utility Cost Tenant shall pay the whole cost for all utility services as invoiced to
Tenant by City and for such other special services which it may require in the Premises, and Tenant
hereby expressly waives the nght to contest any utility rates.

, ‘8.3 Waiver of Damiages. Tenant hereby expressly waives any and all claims for damages
against thie City arising or resulting from failures or interruptions of utility services to the Premises,
including electricity, gas, water; plumbing, sewage, telephone, communications, heat, ventilation, air
conditioning, or for the failure or interraption of any public or passenger conveniences; except if any such
damages are caused solely by the active negligence or intentional wrongdoing of City, its employees, or
agents.  Without limiting the generahty of the foregoing, Tenant shall have no rights to abate Rent or
termmate thxs Lease in'the event of any interruption or faxlure of utility services:

. 84 Tclecommumcahons In no event wﬂl Tenant have any, rights to license, Lease, or
sublease to a telecommunications provider the right to install or operate on the Premises
telecommunications-equipment, including antennas, unless such equipment is to service exclusively
Tenant’s operations. City reserves the right to license, permit, or lease to a telecommunication provider
the right to install and operate such equipment on the Prennses and the facilities thereon, with right of
access thereof. :

9. MAINTENANCE AND REPA[R

9.1 “As Is" Condmon EXCEPT ‘WITH RESPECT TO THAT CERTAIN ASBESTOS
WORK (“CITY’S WORK”) DESCRIBED IN SAN'FRANCISCO INTERNATIONAL AIRPORT
CONTRACT NO. 8291, TENANT SPECIFICALLY ACKNOWLEDGES AND AGREES THAT CITY
IS LEASING THE PREMISES TO TENANT ON AN “AS IS WITH ALL FAULTS” BASIS AND
THAT TENANT IS NOT RELYING ON ANY REPRESENTATIONS OR WARRANTIES OF ANY
KIND WHATSOEVER, EXPRESS OR IMPLIED, FROM CITY OR ITS AGENTS, AS TO ANY
MATTERS CONCERNING THE PREMISES INCLUDING THE NON-EXCLUSIVE AREAS,
INCLUDING: (i) the quality; nature, adequacy and physical condition and aspects of the Premises °
including landscaping, (ii) the quality, nature, adequacy, and physical condition of soils, geology and any
groundwater, (iii) the existence,. quality, nature, adequacy and physical condition of utilities serving the
Premises, (iv) the.development potentlal of the Premises, and the Premises use, habitability,
merchantabﬂlty, or fitness, suitability, value or adcquacy of the Premises for any particular purpose, .

(v) the zoning or other legal status of the Premises or any other public or private restrictions on use of the
Premises (vi) the compliance of the Premises or its operation with any applicable codes, laws, regulations,
statutes, ordinances, coveriants, conditions and restrictions of any governmental or quasi-governmental
entity or of any other person or entity, (vii) the presence of Hazardous Materials on, under or about the
Premises or the adjoining or neighboring property, (viii) the quality of any labor and materials used in any
improvements on the real property, (ix) the condition of title to the Premises, and (x) any agreements
affecting the Préemises. In performing City’s Work, City shall coordinate with Tenant to ensure that
disruption in operations is minimal. In'the event that City's Work is not substantially complete by

April 5, 2005, the parties will promptly (i.e., within ten (10) days following either party's notice to the
other party) meet in person to review the status and progress of City's Work; identify all impediments to
timely completion, and develop proposals, suggestions or recommendation reasonably calculated to
achieve timely completion of City's Work, in accordance with all applicable requirements. In the event
that such efforts fad to bring Clty s Work to timely completion and the failed or delayed completion of

;10:; :



the City's Work reduces the economic value of this Lease to Tenant by more than 15%, Tenant may
terminate this Lease on sixty (60) days' prior written notice to City; provided that such termination notice
shall be deemed withdrawa and.of no force and effect, in the event that City's Work is, in fact,
substantially complete within the aforesaid sixty (60) days. .

9.2 - Tenant's Maintenance Obligations. Tenant shall at all times, at its sole cost and expense,
assure that those Premises and equipment deemed an Airline Responsrbthty on Exhibit B are in good
condition and repair, and; except as otherwise provided in Section 9.4 below, replace the same as
necessary. Tenant shall, and shall cause its Tenant Entities to, maintain and keep the ramp and parking
areas in a neat, clean and orderly condition, free from litter, debris, refuse, petroleum products or grease
that may accumulate thereon as a result-of Tenant’s operations hereunder. Tenant hereby waives all right
to make repairs at the expense of City or in lieu thereof to vacate the Premises as provided by California
Civil CodeSection 1941 and 1942 or any other Taw, statute or ordinance now or hereafter in effect. As
provided below in Section 14.3 [City’s Right to. Perform], in the event Tenant fails to perform its
mamtenance and repaxr obhgatxons hereunder Cxty shall havc the nght to do so, at Tenant’s expense.

9.3 : Cltv s Mamtenance Obhgatzons Crty shall at all txmes at its sole cost and expense,
assure that those Premises and equipment deemed a City Responsibility on Exhibit B are in good
condition and repair, and replace the same as necessary; provided however, if damage to such Premises
and/or equipment is caused by Tenant or a Tenant Entity, and is hot the result of normal wear and tear,
then the cost to repair or replace the same shall be borne by Tenant.

94 Replacement or Renewal of Systems or Equipment. Crty and Tenant acknowledge that
some of the systems.and equipment identified on Exhibit B may be approaching the end of their
economiclife and may require renewal and replacement during the Term. The parties agree that the
responsibility to maintain and repair equipment or systems identified on Exhibit B may not extend to
replacement in.kind of any such systems or equipment that have reached the end of their economic life
(i.e., when it is no’longer cost effective to maintain the system or equipment). On or about July 1 of each
year, City and Tenant will meet to identify what, if any, of the building systems or equipment identified
on Exhibit B may require replacement or renewal and confer (Meet and Confer) regarding allocation of
costs and funding sources for such replacement or renewal. If as a result of such Meet and Confer process
Tenant funds the replacement or renewal of any.of the systems or equipment for which City is responsible
under Exhibit B, City shall reimburse Tenant through credit against Rent in such amounts agreed upon by
the parties through the- Meet and Confer process. In the event City funds the replacement or renewal of
any of the systems or equxpment for which Tenant is responsible under Exhibit B, Tenant shall reimburse
City through rental equipment surcharge or other means agreed upon and in such amounts agreed upon by

. the partles through the Meet and Confer process.” If after completing the Meet and Confer process City
and Tenant are unable to agree on the proper remedy and financing for replacement or renewal ofa -
system and Tenant is able to demonstrate that the financial effect of continuing its use of the premises
without the replacement or renewal of a system will be impaired by at least 15%, Tenant may terminate
this agreement on 60 days notice. As an example: if Tenant were to lose the use of one wide-body
parking position, it would reduce the economic value of the lease by more than 15%, thereby triggering
Tenant’s right to terminate pursuant to this Section 9.4 Slrmlarly, if the expense of an improvement
identified as a Crty responsﬂnhty would cause the City to incur costs that would exceed its required
econormc retum on the property City may terminate the agreement on 60 days notice.

10. SIGNS AND ADVERTISING
10.1 Advemsmg Tenant rnay, at its own expense install and operate necessary and

appropriate identification signs on the Premises, subject to the approval of Director, including the
approval of the number, size, height, location, color and general type and design. Such approval shall be
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subject to revocation by Dlrector at any time. Without express written consent of Director, Tcnant shall
not display any advemsmg or promononal materials. In no event will any advertising of any cigarettes or
tobacco products be permitted. This prohibition does not apply to any advertisement sponsored by a
state, local or nonprofit-entity desxgned to communication the health hazards of cigarettes and tobacco
products or to encourage pcople not to smoke or to stop smoking.

10.2 Removal of Signage.* Upon the expiration or the sooner termination of this Lease,
Tenant, if requested by Director, shall remove, obliterate, or paint out any and all signs, and similar
devices placed by Tenant on the Prexmses In the event of the failure on the part of Tenant to so remove,
obliterate, or paint out ‘each and every sign so requested by Director, City may perform such work and
Tenant shall pay the cost thereof to: Clty within thirty (30) days after Clty s demand.

1. WAIVER INDENINITY INSURANCE

11.1 Wawcr Tenant on behalf of itself and its successors and assigns, waives its rights to

recover from and forever releases and dlscharges City and all City Entities and their respective heirs,
successors, personal representatives and assigns, from' any and all Losses whether direct or indirect,
known or unknown, foreseen or unforeseen, that may arise on account of or in any way be connected with
_ (a) the physical and environmental condition of the Premises or any law or regulation applicable thereto,

including all Environmental Laws; (b) any damage suffered or sustained by Tenant or any person
whosoever may at any time be using or occupying or visiting the Premises or.the Airport, or (c) any act or
omission (whether negligent, non-negligent, or otherwise) of Tenant or any Tenant Entity, whether or not
such Losses shall be caused in part by any act, omission, or negligence of any of City, Commission, its
members, or any officers, agents, and employees of each of them, and their successots and assigns (each,

a “City Entity”), except if caused by the sole active neghgence or willful misconduct of City. In
connection with the foregoing waiver, Tenant expressly waives the benefits of Section 1542 of the
California Civil Code; which provides as follows: “A GENERAL RELEASE DOES NOT EXTEND TO
CLAIMS WHICH THE CREDITOR DOES NOT KNOW OR EXPECT TO EXIST IN HIS FAVOR AT
THE TIME OF EXECUTING THE RELEASE, WHICH IF KNOWN TO HIM MUST HAVE
MATERIALLY AFFECTED THE SE’ITLEMENT WITH THE DEBTOR.”

11.2 Ind emnity. In addition to, and not in limitation of the foregoing, Tenant shall forever
indemmnify, defend, hold and save City and each Clty Entity free and harmless of, from and against any
and all Losses caused in whole or in ‘part by or arising out of (a) any act or omission of Tenant or any
Tenant Entity, (b) Tenant’s use of the Premises or operations at the Airport, or (c) any representation or
warranty of Tenant hereunder being untrue, or (d) any default by Tenant or any Tenant. Entity hereunder,
whether or not Losses shall be caused in part by any act, omission or negligence of City or any City
Entity. The foregoing indemnity shall not extend to any loss caused solely by the sole active negligence
or willful misconduct of City. :

11.3  “Losses.” For purposes hereof “Losses” shall mean any and all losses, Habilities,
judgments, suits, claims, damages, costs and expenses (including reasonable attorneys” fees, investigation
costs, remedlatlon costs and court costs), of any kind or nature.

114 Notxae Wlthout limiting the forcgomg waiver and mdemmty, each party hereto shall
give to the other prompt and timely written notice of any Loss coming to its knowledge which in any
way, directly or indirectly, contingently or otherwise, affects or might affect either, and each shall have
the right to participate in the defense of the same to the extent of its own interest.
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115 Insurance Tenant shall procure and maintain durmg the Term the followmg insurance:

(@) Workers Compensatlon Insurance with Employer s Liability limits not less than
$1,000, 000 each accrdent

i 'A(b) ComprehenSWe General Liability Insurance wrth limits not less than $25,000,000
each occurrence and in the annual aggregate ‘with respect to- Products, Completed Operations, Personal
Injury and Property Damage for Contractual Liability, Combined Single Limit for Bodily Injury and
Property Damage, including Premises Operations, Contractual Liability, Personal Injury, Products
Liability and Completed Operations Coverages, Cargo Legal Llabrlny, Vehicles operated on restricted
access airport premises, Hangars-Keepers Liability

(c) Comprehensrve ‘Automobile Liability Insurance ‘with limits not less than
$2 000,000 each occurrence Combined Single Limit for Bodily Injury and Property Damage, including
Employer s non-ownerslnp liability and hired auto coverages.

(d) Property Insurance on an all risk form covering all Premises tenant
improvements, fixtures; and’ equipmerit, insuring against the perils of fire, lightning, extended coverage
perils, vandalism and malicious mischief in the demised premises in an amount equal to the full
replacement value of tenant xmprovements, ﬁxtures and equlpment

o116 - Form of Policies. All insurance required by Tenant hereunder shall be pursuant to
policies in form and substance and issued by companies reasonably satisfactory to City and City’s City
Attornéy. City may, upon reasonable notice and reasonable grounds increase or change the required
insurance hereunder, in which event Tenant shall obtain such required insurance. Tenant shall not do
anything, or permit anything to-be‘done, in or about the Premises or any improvements permitted
hereunder that would create any unusual fire risk, and shall take commercially reasonable steps to protect
City from any potentral premises liability. Tenant shall faithfully observe, at its expense, any and all
reasonable requirements of City’s Risk-Manager with respect thereto and with the requirements of any
policies of public lxablllty, fire or other policies of insurance at any time in force with respect to the

Premises and any-improvements as required hereundér. Without limiting the generality of the foregoing,
all Comprehénsive General Liability Insurance, Comprehensive Antomobhile I Jiability anurance and

Property Insurance policies shall be’ endorsed to provxde the followmg

. (a) Name as addltlonal insured the City and County of San Francisco, the Airport
Commission and its members, and all of the officers, agents, and employees of each of them but only as
respects operations of the Named Insured as their interests may appear (collectlvely “Additional
Insureds”),

v () That such policies are primary insurance to any other insurance available to the
Additional Insureds, with respect to any claims arising out of this Lease, and that insurance applies
separately to each insured agdinst whom claim is made or suit is brought.

b(.c) " Notice will not be given for non-renewal and will only be provided if the
insurance company cancels or matenally alters the pohcy affecting the requrrernents of the City.

11.7 Dellvery of P011c1es or Certificates. On or before the Commencement Date, Tenant shall
provide to City copies of its insurance pollcres or certificates thereof evidencing the above insurance.

11.8 Walver of Subrogation. City and Tenant agree to have all fire and extended coverage and
material damage msurance camed with respect to the Airport or the Premises endorsed with a clause that
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waives all nghts of subrogatlon that the insurer of one party mlght have agamst the other party. To that
effect, City and Tenant will employ their respective dlhgent efforts to cause their insurance companies to
endorse the affected property (fire and éxtended coverage, multiple peril) coverage with the waiver of
subrogation; provided that: (A) in the event that the waiver of subrogation is available only upon
payment of additiohal premium;thé’ party requesting. the waiver of subrogatlon from its insurance
company will bear the additional cost; and (B) in the event that a waiver of subrogation is not available
(even with the payment of additional premium), so that one or both parties are unable to secure the
issuance of the waiver-of subrogatxon the party so unable to procure the waiver of subrogation will
immediately cause the other party to be named asa loss payee on its fire and extended coverage policy as
thelr mterests may appear. - : :

11 9 - Waiver of Clalms City and Tenant each hereby waives (and releases the other from)
each and every claim for recovery based on any loss of or damage to the Airport or the Premises or to the
contents of either, to the extent that such loss or damage is covered by valid and collectible fire and
extended coveragé insurance polxc1es carried or required to be carried, without regard to whether such
loss or: damage was occasxoned by the neghgence of the other its agents or employees

12 DEPOSIT

12,1 Form of Dgpos:t Wlthm ten (10) days after the Effective- Date, Tenant w111 deliver to
Director a security deposit (the “Deposu”) in the Deposit Amount. Such Deposit shall be in the form of
- (a) a surety bond payable to City, naming City as obligee, and otherwise in form satisfactory to City’s
City Attorney, and issued by a surety company saﬁsfactory to Director, or (b) a letter of credit naming
City as beneﬁmary, and otherwise in form satisfactory to City’s City Attorney, issued by a bank
satisfactory to Dlrector Such bond or letter of credit shall be renewed annually and increased annually
such that at all times, the Deposit i is equal to three (3) times.the monthly.installment of the then current
Annual Rent, all at Tenant’s cost. ‘Such bond or letter of credit shall be kept in full force and effect at all
times to ensure the faithful perfonnance by Tenant of all covenants; terms, and conditions of this Lease,
including: payment of Rent. Tenarit shall cause the surety company or bank issuing such bond or letter of
credit to give Director notice in writing by registered mail at least forty-five (45) days prior to the
exp1rat10n date of such bond or letter. of credit of its intention not to renew said bond or letter of credit.

122 Use of Dgposxt I Tenant fails to pay Rent or otherwise defaults with respect to any
provision of this Lease, City may use, apply or retain all or any portion of the Deposit for the payment of
Rent or other charge in default or for the payment of any other sum to which City may become obligated
by reason of Tenant’s default or to compensate City for any loss or damage which City may suffer
thereby. If City so uses or applies all or any portion of the Deposit, Tenant, within ten (10) days after
demand therefore, shall deposit other security acceptable to Director with City in an amount sufficient to
restore the Deposit to the full amount thereof, Iri the event the bonding company or bank declines to
renew or elects to cancel the bond or letter of credit comprising the Deposit, Tenant shall, at least fifteen

- (15) days prior to the expiration or cancellation date, replace such bond or letter of credit with another
bond or letter of credit. .If Tenant fails to do so, City may, without notice to Tenant, draw on the entirety
of the Deposit and hold the proceeds thereof as security hereunder.’ City shall not be required to keep the
Deposit separate. from its general accounts. Notwithstanding anything to the contrary herein, Tenant shall
have no interest in the Deposit proceeds If and when Tenant provides to City a replacement Deposit
meeting all of the requirements hereof, City shall promptly (and in all events within fifteen (15) days)
return the cash proceeds of the previously-drawn Deposit, together with interest accrued thereon. If
Tenant performs all of Tenant’s obligations hereunder, the Deposit, or so much thereof as has not
theretofore been applied by City, shall be returned, without payment of interest (other than interest

* accrued on the cash proceeds of the Deposit, if any) or other increment for its use, to Tenant (or, at City’s

option, to the last assignee, if any, of Tenant’s interest hereunder) at the expiration of the Term, and after
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Tenant has vacated thc Premlses No trust relatxonshlp is created hcrem between City and Tenant with
rcspcct to the- Dcposn: W .

o 12.3 Othcr Ae:rccments If Tenant dcfaults thh respect to any prowsxon of any other
agreement between City and Tenant, including the Other Agreements, City may use, apply or retain all or
any portion of the Deposit for payment of any sum owing to City or to which City may become obligated
by reason of Tenant’s default or to compensate City for any loss or damage which City may suffer
thereby. Likewise, if Tenant defaults with respect to any provision under this Lease, City may use, apply,
or retain all or any portion of any deposit provided under any other agreement between City and Tenant,
including the Other Agreements, for payment of any sum owing to City or to which City may become
obligated by reason of Tenant’s default or to compensate City.for any loss or damage which City may
suffer thereby. In the event the Deposit.or any other deposit is so used, Tenant shall deposit other security
acceptable to Dlrector w1th Cxty in an amount: sufﬁclent to restore. the Deposu to the full amount thereof.

13, DAMAGE OR DESTRUCTION

13.1 Partlal Destructlon of the Premises. In the event the improvements on the Premises are
damagcd by any casualty which is required to be insured against pursuant to this Lease, then Tenant shall
repair such damage as soon as reasonably possible and this Lease shall continue in full force and effect.
In the event such improvements are damaged by any casualty not covered under an insurance pohcy
required to be mainitained pursuant to this Lease, then City may, at City’s option, either (i) repair such
damage as soon as reasonably possible at City’s expense, in which event this Lease shall continue in full
force and effect, or (ii) give written notice to Tenant within sixty (60) days after the date of occurrence of
such damage of City’s intention.to términate this Leasé. Such termination shall be effective as of the date
specified in such notice. Not\mthstandlng the foregomg, if such damage is caused by an act or omission
to act of Tenant or a Tenant Entity, then Tenant shall repair such damage, promptly at its sole costand
expense. In. the event City elects to terminate this Lease pursuant to this Section 13.1, Tenant shall have
the right within ten (10) days after receipt of the required notice to notify City of Tenant’s intention to
repair such damage at Tenant’s expense, without reimbursement from City, in which event this Lease
shall continue in full force and effect and Tenant shall proceed to make such repairs as soon as reasonably
possible. If Tenant does not give such notice within the ten (10) day period, this Lease shall be

terminated as of the date snecified in thr g notce. City chall not be required to repair any vnjury or
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damage by fire or other cause, or to make any restoration or replacement of any office fixtures, partitions,
railings, ceilings, floor covering, equlpment machinery or fixtures or any other improvements or property
installed in the Premises by ‘Tenant or at the direct or mdlrect expense of Tenant. Tenant shall be required
_ to restore or replace same in thc event of damagc

13 2 Total Destructlon of Prenuses If the Hangar is tota]]y dcstroyed during the Term from
any cause whether or not covered by the insurance required herein, this Lease shall automatically
tcrmmate as of the date of such total dcstrucnon

13. 3 " Partial Destruction. If fifteen percent (15%) or more of the Hanger or the space routinely
used for aircraft parking is damaged or destroyed, each of City and Tenant may elect to terminate this
Lease by g1v1ng notice to the other within thirty (30) days from the date of occurrence of such damage or
destruction, in which event: the Term of this Lease shall expire on a mutually agrecd upon date and Tenant
shall thereupon surrendcr the Premlses to City as required hereunder.

134 Damage Near End of the Term. W1thout hmltmg Scctlon 13. 3 if during the last year of
the Term the 1mprovcments on the Premises are partially destroyed or damaged either party may at its
option terminate this Lease as of the date of occurrence of such damage by giving written notice to the
other party of its election to do so within thirty (30) days after the date of occurrence of such damage. In
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the event etther party elects to terminate thlS Lease pursuant hereto the other party shall have the right
within ten (10) days after receipt of the requlrcd notice to notify the terminating party in writing of its
intention to repair such damage at its expense, without reimbursement from the terminating party, in
which event this Lease shall continue in.full force and effect and the non-termmatmg party shall proceed
to make such repairs as soon as reasonably possible.

- 13,5 "No Abatement of Rent; “Tenant’s Remedles If the Premises are partially destroyed or
damaged Tenant shall have no claim agamst City for any damage suffered by reason of any such damage,
destruction, repair or restoration. ‘Tenant waives California Civil Code Sections 1932(2) and 1933(4)
providing for termination of hmng upon déstruction of the thing hired. " In no event will Tenant be
entitled to an abatement of Rent resultmg from any darnage destructton repair, or restoration described
herem

14. DEFAULT REMED[ES

: '-14 I Event of Default The occurrence of any one or more of the following events shall
constitute a breach of this Lease and an “Event of Default™ hereunder

(a) Tenant’ shall fail duly and punctually to pay Rent, or to make any other payment
required hereunder; when due to City; and such failure shall continue beyond the date specified in a
written notice of such default from Director, which date shall be no earlier than the tenth (10™) day after
the effective date of such notice. Notwithstanding the foregomg, in the event there occurs two (2)
defaults in the payment of Rent or other-payment during any twelve (12)-consecutive month period of the
Term, thereafter Tenant shall not be éntitled'to, and City shall have no obligation to give, notice of any
further defaults in the payment of Rent or other payment In such event, there shall be deemed to occur
an “Event of Default” xmmedxately upon Tenant s failure to duly and punctually pay Rent or other
payment hereunder; or o

(b) Tenant shall become insolvent, or shall take the benefit of any present or future
insolvency statute, or shall make a general assignment for the benefit of creditors, or file a voluntary
petition in bankruptcy, or a petition or answer seeking an arrangement for its reorganization, or the
readjustment of its indebtedness under the federal bankruptcy laws, or under any other law or statute of
the United States or of any state thereof, or consent to the appointment of a receiver, trustee, or liquidator
of any or substa.ntlally all of its. property, provided, that the foregoing shall not apply to the voluntary
petition for reorgamzatlon rehef 1n1t1ated by Tenant on December 9, 2002; or -

(c) A pentlon undcr any part of the federal bankruptcy laws, or an action under any .
present or future insolvency law or statute, shall be filed agamst Tenant and shall not be dismissed within
thlrty (30) days after the filing thereof; or

(@ _' There shall occur a'Transfe_r without the prior approval of City; or

(e)'_ o Tenant 'shall':vnluntaﬁly_abandon,_desert_ or vacate' the Premises; or

(- " Any lien shall be 'ﬁled against the Premises or this Lease as a result of any act or
omission of Tenant and shall not be discharged-or contested by Tenant in good faith by proper legal

proceedmgs thirty. (30) days after receipt of notice thereof by Tenant or

(g) - Tenant shall fail to provide the Deposit within ten (10) days after the
Commencement Date or shall fail to maintain in full such Deposit at all times during the Term of this
Lease; or : :
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(h) Tenant shall fail to obtain and maintain the insurance required hereunder, or
prov1de copres of the pohc1es or certlﬁcates to City as requlred herem -or

(@) Tenant shall fail to keep, perform and observe each and every other promise,
covenant and agreement set forth in this Lease, and such failure shall continue for a period of more than
three (3) days after delivery by Director of a written notice of such failure (the “First Notice”); or if
satisfaction of such obligation requires activity.over a period of time, if Tenant fails to commence the cure
of such failure- wuhm three (3) days after receipt of the First Notice, or thereafter fails to diligently
prosecute such cure, or faﬂs to: actually cause such cure within ninety (90) days after the giving of the
F1rst Notice; or * "

(j) ~ Tenant shall usé or nge 1ts penmssmn to any person to use any portion of
Axrport or the Prem1ses for any 111ega1 purpose or any purpose not approved by Director.

(k) -~ There. shall occur a default under any other agreement between Tenant and City,
mcludmg the Other Agreements, if any, and such default is not cured as may be provided in such
agreement; provided, however, that nothing herein shall be deemed to imply that Tenant shall be entitled
to addltxonal notice or cure nghts thh respect to such default other than as may be provided in such other
agreement »

_ 14, 2 Remedxes Upon the occurrence and durlng the continuance of an Event of Default, City
shall have the followmg nghts and remed1es in addmon to all’ other rights and remedies available to City
at law orin equlty :

" (a). Cxty shall have the nghts and remedles provided by California Civil Code
Section 1951.2 (darnages on termination for breach), including the right to terminate Tenant’s right to
.possession of the Premises. In the event thls Lease is so terminated, City may recover from Tenant the
following’ damages '

(1) The “worth at the tlme of the award” of the unpaid Rent earned to the
tirhe of temnnatlon hereunder and . .

‘ S o @) - The “worth at the time of the award” of the amount by which the -
unpald Rent which would have been earned after terrnination until the time of award exceeds the amount
of such rent loss that Tenant. proves could be reasonably avoided; and:

(i) The “worth at the time of the award” of the amount by which the
unpaxd Rent for the balance of the Term after the time of award exceeds the amount of such rent loss that
Tenant proves could be reasonably avoxded and :

@iv) Any other amount necessary to compensate City for all the detnment
proxrmately caused by Tenant’s failure to perform its obligations under this Lease or which in the
ordmary course of thmgs would be lxkely to result there from.

"For purposes of the foregomg, the “worth at the time of award” of the amounts referred to in clauses (i)
and (ii) above i is computed by allowing interest at the lower of 18% per annum and the highest rate legally
permitted under applicable law. The “worth at the time of award” of the amount referred to in

clause (iii) above is computed by discounting such amount at the discount rate of the Federal Reserve
Bank of San Francisco at the time of award plus 1% (one percent). Notwithstanding any other provisions
" hereof, any efforts by City to mitigate damages caused by Tenant’s breach of this Lease shall not
constltute a warver of Clty 5 nght to recover damages hereunder and shall not affect the right of City to
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indémniﬁcétidn pursuant to"the provisions of Section 11 [Waiver; Indemnity; Insurancc] hereof.

(b) . Clty shall have the right and remedy described in California Civil Code Section
1951 4. City may elect not to terminate'this Lease and let this Lease continue, in which case City may
enforce all its. rights. and rcmedxes under this Lease, including the right to recover Rent as it becomes due
under this Lease. Acts of mainténance or preservation or efforts to relet the Premises or the appointment
of a receiver upon the' initiative of City to protect City’s mterest under this Lease shall not constitute a
termmatlon of Tenant ] nght to posscsslon

: (c) Clty shall have the nght and powet, as attorney i fact for Tenant, to enter and to
sublet the Prcmises, to collect rents from all subtenants and to provide or arrange for the provision of all
services and fulfill all obligations of Tenant (as permitted in accordance with the terms of this Lease) and
City. is hereby authorizéd on behalf of Tenant, but shall have absolutely no obligation, to provide such
services and fulfill such obligations and-to incur all such expenses and costs as City deems necessary in
connection therewith. - Tenant shall be liable immediately to City. for all costs and expenses City incurs in
collecting such rents and arranging for or providing such services or fulfilling such obligations. City is
hereby authorized; but not: obligated, to relet the Premises or any part thereof on behalf of Tenant, to incur
such-expenses as may be necessary to effect a relet and make said relet for such term or terms, upon such
conditions and at such rental as City.in its sole discretion may deem proper. Tenant shall be liable
immediately to City for all reasonable costs City incurs in reletting the Premises required by the reletting,
and other costs. If City relets the Premises or any portion thereof, such reletting shall not relieve Tenant
of any obligation hereunder, except that City shall apply the rent or other proceeds actually collected by it
as a result of such reletting against any amounts due from Tenant hereunder to the extent that such rent or
otherproceeds compensate City for the nonperformance of any obhgatlon of Tenant hereunder. Such
payments by Tenant shall be due at such times as are provided elsewhere in this Lease, and City need not
wait until the termination of thls Lease; by expu'atlon of the Term hereof or otherwise, to recover them by
legal action or in any other manner. City may execute any lease made pursuant hereto in its own name,
and the lessee thereunder shall be under no obligation to see to the application by City of any rent or other
proceeds, nor shall Tenant have any right to collect any such rent or other proceeds. City shall not by any
reentry or other act be deemed to have accepted any surrender by Tenant of the Premises or Tenant’s
interest therein, or be deemed to have otherwise terminated this Lease, or to have relieved Tenant of any
obligation hereunder, unless City shall have given Tenant express written notice of City’s election to do
50 as set forth herein.

: (d) Cxty shall have the nght to have areceiver appomted upon apphcatlon by City to
take possession of the Premises and to collect the rents or profits therefrom and to exercise all other rights
and remedies pursuant to this Seot_xon 14.2,

. (o) . | City shall have the right to enjoin, and any other remedy or right now or hereafter
available to a landlord against a dcfaultmg tenant under the laws of the State of California or the equitable
powers of its courts, and not otherwme spemﬁcal]y reserved herein. .

' (f) - Clty may elect to terminaté any other agrecment between Tenant and City;
including the Other Agreements, if any. ,

143  City’s Right to Perform. All agreements and provisions to be performed by Tenant under
any of the terms of this Lease shall be at its sole cost and expense and without any abatement of Rent. If
Tenant shall fail to make any payment or perform any act on its part to be performed hereunder and such
failure shall continue for ten (10) days after notice thereof by City, City may, but shall not-be obligated to
do so, and without waiving or releasing Tenant from any obligations of Tenant, make any such payment
or perfonn any such' other act on Tenant s part to be rnade or performed as provided in this Lease. All
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sums so paid by City and all necessary- incidental costs shall be deemed additional rent hereunder and
shall be payable to City on demand, and City shall have (in addition to any other right or remedy of City)
the same rights-and remediés in the event of the nonpaymcnt thereof by -Tenant as in the case of default by
Tenant in the payment of Rent : . .

14.4 Rrghts Related to Termination. In the event of any termination based on any breach of
the covenants, terms and conditions contained in this Lease, City shall have the option at once and
without further notice to Ténant to enter upon the Premises and take exclusive possession of same. City
may remove or store-any personal property located therein, at the sole cost and expense of Tenant without
City being liable to Tenant for damage or loss thereby sustained by Tenant. Upon such termination by
City, all rights, powers and. privileges of Tenant hereunder shall cease, and Tenant shall immediately
vacate any space occupied by it under this Lease, and Tenant shall have no claim of any kind whatsoever
against City or any City Entity by reason of such termination, or by reason of any act by City or any City
Entity'incidental or related thereto. In the event of the exercise by City of such option to terminate,
Tenant shall have no right.to or claim. upon any 1mprovements or the value thereof, which may have been
prevrously 1nstalled by Tenant in ot on the Premlses

145 Cumulatwe Rtght The exercise by City of any remedy provided in this Lease shall be
cumulative and shallin no way affect any other remedy available to City under law or equity.

14. 6‘ | Preg- ayment. - As eroifided in Section 4.6 [Prepay Rent], if Tenant defaults in the payment
of Rent, City may require prepayment of Rent. : Such right shall be in addition to and not in lieu of any
and all other nghts hereunder or at law or in equity.

. 147 Sneclal quurdated Damggg_ IfTenant defaults under any of the Lease terms specified
below, after notice by City that such a. default has occurred, and affording Tenant three (3) days to cure
such a default, Director may elect to impose the special ltquldated damages (“fines”) described below on
the ba51s of per vmlatlon per day : :

Vlolatmn . B ) o | _S_g:_q_@ : .FiEQ .
Violation of Premises Section , 1 $300

' Vielation dt’ Use'Section ' 3 ‘v $300
F arlure 10, cause operatrons or Premises to 3.7 B $300

comply with. Laws S

v,Constructron or Alteratrona w1thout Clty " 72 | , .v - $300
' approval :
Failure 't.c')‘ make repairs | | ' 9 $300
- Failure to obtaln or'r:nai'ntain insurance 11 | $100
Farlure te obtain or mamtam Deposrt 12 - $100

Drrector § nght to 1mpose the foregomg fines shall be in addition to and not in lieu of any and all other
nghts hereunder, in the Airport Rules, or at law or ini equity. City shall have no obligation to Tenant to
impose fines on or otherwise take action against any other tenant at the Airport. THE PARTIES HAVE
AGREED ’I‘HAT A VIOLATION OF ANY OF THE ABOVE TERMS SHALL RESULT IN CITY
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INCURRING DAMAGES, WHICH ARE IMPRACTICAL OR IMPOSSIBLE TO DETERMINE. THE
PARTIES HAVE AGREED THAT THE ABOVE FINES ARE A REASONABLE APPROXIMATION
OF SUCH DAMAGES. Such ﬁnes shall constitute “Addltlonal Rent.”

14 8 Commencement of Legal Actions. Any legal action by Cxty to enforce any obligation of
Tenant or in the-pursuit of any remedy hereunder shall be deemed timely filed if commenced at any time
prior to one (1) year after the expiration or termination of the Term hereof or prior to the expiration of the
statutory hrmtatlon penod that would be apphcable except for this Section 14, 8, whichever period expires
later :

149  Waiver of Notice. Except as otherwise expressly provided in this Section 14, Tenant
hereby expressly waives, so faras perrmtted by law, the service of any notice of intention to enter or re-
enter provided for i in‘any statute, or of the institution of legal proceedings to that end, and Tenant, for and
on behalf of itself and all persons claiming through or under Tenant, also waives any right of redemption
or relief from forfeiture under California Code of Civil Procedure Sections 1174 or 1179, or under any
other present or future law, if Tenant i 1s ‘evicted or Crty takes possession of the Prexmses by reason of any
default by Tenant hereunder :

15 SURRENDER

Tenant shall at the end of the Term surrender to-City the Premises and all Alterations, additions and
improvements thereto in the same condition as when received, ordinary wear and tear and damage by fire,
earthquake, act of God, the elemerits or changes occasioned by condemnation excepted. Subject to City’s
right to require removal pursuant to Section 7 [Tenant Improvements; Alterations] hereof, all Alterations
and improvements installed in the Premises by Tenant, and all fixtures and equipment (other than
Tenant’s specialty equipment and trade fixtures), shall, without compensation to Tenant, then become
City’s property free and clear of all claims to or against them by Tenant or any third person. In the event
that Tenant shall fail to remove its personal property, including specialty equipment and trade fixtures, on
or before the Expiration Date, such personal property shall become City’s property free and clear of all
claims to or against them by Tenant or any third person. In such event, City shall not be responsible for

~ any Losses related to such personal property, and City may sell or otherw15c dispose of such personal

property. ‘
16 HAZARI:)'QUSMATERIALS‘ g

. .1-16.1 - Definitions. As uséd herein, the following terms shall have the meanings hereinafter set
forth: o _ -

(a) “Enwronmental Laws” shall mean any federal, state, local or admm1strat1ve
law rule, regulatlon order or requirement relating to industrial hygiene; protection of human health and
safety, environmental conditions or Hazardous Materials, whether now in effect or hereafter adopted,
including, but not limited to, the Comprehensive Environmental Response, Compensation and Liability
Act of 1980, as amended (42 U.S.C. Sections 9601, et seq.), the Resources Conservation and Recovery
Act of 1976 (42.U.S.C. Section 9601, et seq.), the Clean Water Act (33 U.S.C. Section 1251, et seq.), the
Safe Drinking Water Act' (14 U.S.C. Section 401, ¢t seq.), the Hazardous Materials Transportation Act
(49 U.S.C. Section 1801; ¢t se s€q:), the Toxic Substance Control Act (15 U.8.C. Section 2601, et seq.), the
California Hazardous Waste Control Law (California Health and Safety Code Section 25 100 et seq.), the
Porter-Cologne Water Quality Control Act (California Water Code Section 13000, et seq.), and the Safe
Drinking Water and Toxxc Enforcement Act of 1986 (Cahforma Health and Safety Code Section 25249.5,

et seq.).
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A " .(b) - “Hazardous Materials” shall mean any material that, because of its quantity,
concentration or physical or chiemical characteristics, is deerned by any federal, state or local
governmental authority to pose a.present or potential hazard to human health or safety or to the
environment. “Hazardous Material” includes any matenal or substance 1dent1ﬁed listed, or defined as a
“hazardous waste,” “hazardous substance,” or “pollutant” o “contaminant” or term of similar import, or
is otherwise regulated pursuant. to Erivironmental Laws; any asbestos and asbestos containing materials;

.petroleum, including crude oil or any fraction thereof, natura] gas or natural gas liquids; and any materials
hsted in the Auport - TI Guxde _

(c) - “Release when used wrth respect to Hazardous Materials shall include any
-~ actual or 1mm1nent splllmg, leakmg, pumpmg, pounng, emitting, emptying, discharging, injecting,
escapmg, leachmg, dumpmg, or drsposmg into or any property or the envrronment

o (d) “Pre Emstmg Condltlon means the existence of any Hazardous Materials on
the Prerruses immediately prior to the Effective Date. Notwithstanding anything to the contrary herein, a
“Pre-Existing Condition” shall not include the existence of any Hazardous Materials caused or
contributed to by the act or omnission of Tenant or any Tenant Entlty at any time.

16.2 Tenant’s Covenants Nelther Tenant nor any- Tenant Entity shall cause any Hazardous
Material to be brought upon, kept above ground, used, stored, generated, treated, managed, or disposed of
in, on or about the Airport, or transported to or from the Airport, without the prior written consent of
Director, which Director shall not: unreasonably withhold as long as Tenant demonstrates to Director’s
reasonable satisfaction that such Hazardous Material is necessary or useful to Tenant’s business and will
be used, kept, stored, and managed in a manner that complies with all Environmental Laws, the Airport’s
TI Guide, the Airport Rules, and all other Laws. - At all times, Tenant shall ensure and certify that
decontamination of the Premises and disposal of Hazardous Materials is in compliance with the
foregoing. Any reuse of contaminated soil by Tenant shall be subject to this Section and considered a
Release of Hazardous Materials caused by Tenant and not a Pre-Existing Condition, unless Director
otherwise agrees in wn’nng to a dxfferent interpretation,

.- 163 nvuonmen‘ral Indemmty_ Tenant shall 1ndemmfy, defend, and hold harmless City from
and against any and all Losses resulting or atising from: (a) 2 breach by Tenant of its obligations
contiined in the preceding Section 16.2 [Tenant’s Covenants] (b) any Release of Hazardous Material
from, in, on or.about the Airport caused by the act or omission of Tenant or any Tenant Entlty or
otherwise arising from Tenant’s operations hereunder except to the extent such claims arise solely ‘
due to City’s negligence; or (c) the existence of any Hazardous Materials on the Premises, except to the
extent that Tenant can demonstrate that such Hazardous Materials constitutes a Pre-Existing Condition.

16.4  Environmental Audit. Upon reasonablenotice, Director shall have the right but not the
obligation to conduct or cause to be coriducted by a firm acceptable to Director, an environmental audit or
any other appropriate investigation of Tenant’s operations for possxble environmental contamination
issues. Tenant shall.pay all costs associated with said investigation in the event such mvest1gat10n shall
disclose any Hazardous Matenals contammatron asto whxch Tenant is liable hereunder.

165 Nonce by Tenant. T.enant shall give City verbal and written notice of any Release of any
Hazardous Material (a) on the Airport caused by Tenant or any person or entity related to or
controlled by Tenant, including but not limited to Tenant’s employees, agents, contractors, any
subcontractors, consultants, visitors, suppliers, customers, or any other person who uses or is
related to Tenant’s facilities i in any manner or (b) on the Premises caused by any party. Such
report shall be made in conformance with those procedures established in the An'port s TI Guide and the
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Airport Rules. Tenant shall immediately notify City in writing of: (a) Pre-existing Condition of
contamination; (b) any enforcement, clean-up, removal or other Government or regulatory action
instituted, completed or threatened pursuant to any Environmental Laws; (c) any claim made or
threatened by any person against Tenant or the Premises relating to damage, contribution, cost recovery
compensation, loss or injury resulting from or claimed to result from any Hazardous Materials on or about
the Premises; and (d) any reports made to any environfenta] agency arising out of or in connection with
anyHazardous Materials or pursuant to any Environmental Laws on or about the Premises. Tenant shall
also supply to Cxty as promptly as possible, and in any event within five (5) business days after Tenant
first receives or sends the same, with copies of all claims, reports, complaints, notices or warnings of, and
any other commumcatlons related to asserted violations relatmg in any way to the Premises or Tenant’s
use thereof. ’

16.6  Closure Permit.. Prior to the termination or revocation of this Lease, Director shall have
 the right to require Tenant to file with the City an application for a Closure Permit for decontamination of
the site and investigation and removal of all Hazardous Materials in comphance with the Airport’s TI
Guide, the Airport’s Rules, and all Laws. The Closure Permit may require a plan for long-term care and
surveillance of any contamination allowed to remain at the Premises or Airport property and an
acknowledgment of respon51b111ty and indemnification for any and all Losses associated with any such
contamination. :

16.7 Rego Wlthout limiting other prowsxons herein requiring Tenant to comply with
An'port s TI Guide, Tenant shall comply with all provisions of the Airport’s TI Guide Article 515,
Hazardous Materials Inventory and Analysis. Pursuant to Sec. 515.2, tenants and permittees handling
Hazardous Materials at any one time during the reporting year shall submit a Hazardous Materials Permit
Application and attachments to the address listed below. Exempt tenants and permittees shall fill out and
return the Declaration Form included in the Airport’s TI Guide including a list of Hazardous Materials
stored and the approx1mate maximum quantities to: San Francisco International Airport, Facilities
Operations and Maintenance, Building Inspectlon and Code Enforcement, P.O. Box 8097, San Francisco,
CA 94128 Attn ‘BICE, Sectlon Head

.. 16.8 Release of “Future Enwronmehtal Costs”. The mutual release in the Cure Stipulation
Agreement shall apply. to Phase II Past Costs and Future Environmental Costs to the extent provided for
in the Cure Stipulation Agreement not\mthstandmg any provisions of this Lease.

17. EMINENT DOMAIN‘

17.1 Deﬁmtlons For purposes of this Section 17 the followmg capitalized terms shall have
the following. meanmgs - , : . : -

-' (a) o “Award” fneans all compensatlon sums or va]ue paid, awarded or received for a
Taking, whether pursuant to Judgrnent agreement, settlement or otherwise.

: (b) “Date of Takmg” ineans the earher of: (a) the date upon which title to the
portxon of the Prermses taken passes to and vests in the condemnor, and (b) the date on which Tenant is
dispossessed. - :

" {e) - “Takmg means a takmg or damagmg, including severance damage, by eminent .
dornam inverse condemnation or for any public or quasi-public use under applicable Laws. A Taking may
occur pursuant to the recording of a final order of condemnation, or by voluntary sale or conveyance in
lieu of condemnation or in settlement of a condémnation action.
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“17.2 . General: If during:the Term or during the period between the execution of this Lease and
the Cornmencement Date, any Taking of all or any partof the Premiises or any interest in this Lease occurs,
the nghts and obhgatxons of theparties hereunder shall be determined pursuant to this Section 17. City
and Tenant intend that the provisions hereof govern fullyin the event of a Taking and accordingly, the
Parties each hereby waives any right to terminate this Lease in whole or in part under Sections 1265.120
and 1265.130 of the Cahforma Code of Crvxl Procedure or under any sumlar Law now or hereafter in
effect e ..

. 17 3 Total Takmg, Automatic Terrmnatro If a total Takmg of the Premises occurs, then this
Lease shall termmate as of the Date of Takmg B .

. 17 4 Pamal Takmg, Electlon to Termmat If a Takmg of any portion (but less than all) of the
Prémises occurs, then this Lease shall terminate in its entirety if fifteen percent (15%) or more of the
Hanger or the space routmely used for aircraft parking is Taken and either party elects to terminate. Any
election to terminate this Lease pursuant to this Section 17 shall be exercised by giving notice to the other
party on or before the date that'is'one hundred twenty (120):days after the Date of Taking, and thereafter
this Lease shall termmate upon on the thn"tleth (30th) day after such notice is grven

17 5. Tenant Monetarv Obhgatlons Award Upon termmatlon of this Lease pursuant toan
election under Sectlon 17.4 [Partial Taking; Election to Terminate] above, then: (a) Tenant’s obligation to
pay Rent shall contmue up until the date of termination, and thereafter shall cease, and (b) City shall be
entitled to the entiré Award in connection therewith (including any portion of the Award made for the
value of the leasehold estate created by this Lease), and Tenant shall have no claim against City for the
value of any unexpired term of this Lease, provided that Tenant may make a separate claim for
coinpensation, and Tenant shall receive any Award made specifically to Tenant, for Tenant’s relocation
expenses or the interruption'of ‘or damage to Tenant’s business or damage to Tenant’s personal property.

~ 17.6.  Partial Taking: Continuation of Leas¢. If a partial Taking of the Premises occurs and this
Lease is not terrmnated in-its entxrety ‘under Section 17.4 [Partral Takmg, Election to Tcrrmnate] above,
then this Lease. shall terminate a5 to the portion of the Premises so taken, but shall remain in full force and
effect as to the portton not taken; and the-rights and obligations of the Parties shall be as follows: (a) the
Rent shall be adjusied by Director to reflect the Taking, and (b) City shall be entitled to the entire Award
in connection therew1th (mcludmg, but not limited to, any portion of the Award made for the value of the -
leaschold estate created by this Lease) Tenant shall have no claim against City for the value of any
unexpired Term of this Lease, provided that Ténant may make a separate claim for compensation. Tenant
shall retain any Award made specifically to Tenant for Tenant’s relocation expenses or the interruption of
or damage to Tenant s busmess or damage to Tenant’s personal property.

17 7 Temgora_l_y Takmg Notwrthstandmg anythmg to contrary in this Section, if a Taking
occurs with respect to all or any part of the Premises for a limited period of time not in excess of one
hundred eighty (180) consecutive days, this Lease shall remain unaffécted thereby, and Tenant shall
continue to pay Rent, and to perform all of the-terms, conditions and covenants of this Lease. In the event
of such temporary Taking, Clty shall be entitled to receive any Award.

18. . CITY'AND OTHER GOVERNMENTAL PROVISIONS

18.1 MacBnde Principles - Northern Ireland. The City and County of San Francisco urges
companies doing business in Northern Ireland to move toward resolving employment inequities and
encourages them to abide by the MacBride Principles as expressed in San Francisco Administrative Code
Section 12F.1, et seq. The City and County of San Francisco also-urges San Francisco companies to do
business with corporatrons that ablde by the MacBride Principles. Tenant acknowledges that it has read
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and understands the above staternent of the Crty and County of San Francisco concerning doing business
in Northem Ireland :

“18: 2. Charter The terms of tlns Lease shall be governed by and subject to the budget and
ﬁscal prowsrons of the. Charter of the C1ty and County of San Francisco.

183 Tromcal Hardwood and Vrrgm Redwood Ban. The Crty and County of San Francisco
urges companies not to‘import, purchase, obtain or use for any purpose, any tropical hardwood, tropical
hardwood wood:product, virgin redwood or virgin redwood wood product. Except as expressly permitted
by the application of Sections 802(b) and 803(b) of the San Francisco Environmental Code, Tenant shall
not provide any items to the construction of* Alterations, or-otherwise in the performance of this Lease
which are tropical hardwoods, tropical hardwood wood products, virgin redwood, or virgin redwood
* wood products. Tn the event Tenant fails to comply in good faith with any of the provisions of Chapter 8
of the San Francisco Environmental Code , Tenant shall be liable for liquidated damages for each
violation in any amount equal to' Tenant’s net profit on the contract or ﬁve percent (5%) of the total
amount of the contract dollars, wlnchever is greater :

18-.‘4 No Rggresentatron Tenant acknowledges and agrees that nerther City nor any person on
behalf of City has made, and City heréby disclaims, any representations or warranties, express or implied,
regarding the business ventre proposed by Tenant at the Airport, including any statements relating to the
poternitial success or profitability of such venture: - Tenant represents and warrants that it has made an
independent mvestlgatxon of. all aspects of the business venture contemplated by this Lease and the
Perrmtted Use : »

- 185 ¢ Effect of Cltv ADDrovals Notwithstanding anytlnng to the contrary herein, Tenant
aclcnowledges and agrees that City is entering-into this Lease as a landowner, and not as a regulatory
agency with pohcc powers.- Accordmgly, any construction, alterations, or operations contemplated or
performed by Tenant heteutidér may require further authorizations, approvals, or permits from
governmiental regulatory agericies. Nothing in this Lease shall limit Tenant’s obligation to obtain such
other authorizations, approvals, or permits. ‘No inspection, review, or approval by City pursuant to this
Lease shall constituté the assumption of, nor be construed to impose, responsibility for the legal or other
sufficiency of the matter inspected, reviewed, or approved. In particular, but without limiting the
generality of the foregoing, in approving plans and specifications for Alterations, City (2) is not
warranting that the proposed plan or ‘other action complies with applicable Laws, and (b) reserves its right
to insist on full complrance in that regard even after 1ts approval has been given or a permit has been
1ssued : . : _

18 6 Llrmtatlon on: Damages Notwrthstandmg anythmg to the contrary herein, in no event
w111 C1ty or any Ctty Entlty be: llable to Tenant or any Tenant Entlty for any consequential, incidental, or
-speclal damages or, any lost revenues or lost proﬁts :

187 Sponsor ) Assurance Agreement. This Lease shall be subordinate and subject to the
terms of any “Sponsor’s Assurance Agreement” or any like agreement heretofore or hereinafter entered
into by City and any agency of the Umted States of Arnenca )

18.8 . Federal Nondxscnmmatlon Regulatton Tenant understands and acknowledges that City
has given to the United States of America, acting by and through the Federal Aviation Administration,
certain assurances w1th respect to nondiscrimination, which have been required by Title V1 of the Civil
Rights Act of 1964, as effectuated by Title 49 of the Code of Federal Regulations, Subtitle A - Office of
the Secretary of Transportatlon, Part 21, as amended, as a condition precedent to the government making
grants m ald to Ctty for certain: Axrport programs and activities, and that City is required under said
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Regulatlons to mclude in every agreement of concession pursuant to Wthh any person or persons other
than City, operates-or. ‘has the nght to operate any facility on the’ Arrport providing services to the public,
the following-covenant, .to Wthh Tenant agrees as follows: “Tenant in its operation at and use of San
Francisco International Airport, covénants that (1) no pérson on the grounds of race, color, or national’
origin shall be excluded from participation in, denied the benefits of, or be otherwise subjected to
discrimination in the iise of said facilities; (2) that in the constructton of any improvements on, over, or
under such land- and the furnishing'of services thereon, no person on the grounds of race, color, or
national origin shall be excluded from parttctpatton in, denied the benefits of, or otherwise be subjected to
discrimination, .and Q) that the grantee; licensee, permlttee etc., shall use the PremSes in compliance
with all othér requrrements 1mposed by or pursuant to Title 49, Code of Federal Regulations, Subtitle A,
Office of the Secretary of Transportatxon Part 21, Nondiscrimination ini Federally-Assisted Programs of
the Department of Transportatlon Effectuattons of Title VL of the Civil nghts Act of 1964, and as said
regulattons may be amended UL .

: 18 9 Federal Afﬁrmatwe Actlon Regulanons Tenant assures that it will undertake an
affirimative action [program as required by 14 CFRPart 152, Subpart E,-to insure that no person shall on
the grounds of race, creed, color, ‘national origin, or séx be excluded from participating in any
employment activities covered in 14 CFR Part 152, Subpart E. Tenant assures that no person shall be
excluded on these grounds from participating in or receiving the services or benefits of any program or
activity covered by this subpart.” Tenant assures that it will requlre that its covered sub-organizations
provide assurances to Tenant that they similarly will undertake affirmative action programs and that they
will require assurances:from thexr sub-organlzatlons, as requtred by 14 CFR Part 152, Subpart E, to the
same effect ' : . S . . :

.' 18 10 Non-Dlsenmmatton in C1 \ C‘o'ntracts and Béne’ﬁts' Ordinance

, (a) Covenant Not to- Dlscnmmate In the perfonnance of this Lease, Tenant agrees

not to dlscmmnate against.any: employee City and County employee working with Tenant, applicant for
employment with Tenant, oragainst any person seeking accommodations, advantages, facilities,
privileges, services, of membershipin all business, social, or other establishments or organizations
operated by Tenant, on the basis of the fact or perception of a person’s race, color, creed, religion,
national origin, aricestry, age, height, weight, sex, sexual orientation, gender ideniity, domestic partner
status, marital status, disability or Acquired Immune Deficiency Syndrome or HIV status (AIDS/HIV
status), or association with members of such protected classes, or in retaliation for opposition to
dlscrxmmatlon agamst such classes - - :

(b) Subcontracts Tenant shall mclude in all subleases and other subcontracts relating
to the Prem1ses a non-dtscrtmmatlon clause applicable to such subcontractor in substantially the form of
subsection (a) above. 'In addition, Tenant shall incorporate by reference in all subcontracts the provisions
of Sections 12B.2(a), 12B.2(c)~(k); and 12C.3 of the San Francisco Administrative Code and shall require
all subcontractors to comply with such provisions. Tenant’s faxlure to comply with the obligations in this
subsectxon shall constttute a materxal breach of thIS Lease

(c) Non-Dlscnrmnatlon in Benefits. Tenant does ot as of the date of this Lease and
will not during the termi of this Lease; in any of its operations in San Francisco or where work is being
performed for the Cxty elsewhere within the United States, discriminate in‘the provision of bereavement
leave, family medical leave; health benefits, membership or membership discounts, moving expenses,
pension and retirement beneﬁts or travel benefits, as well as any benefits other than the specified above,
between employees with dornestic partnérs and emnployees with spouses, and/or between the domestic
partners and spouses of such ernployees where the domestic partnershlp has been registered with a
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govemmental entlty pursuant to state or local 1aw authonzmg such reg15tratxon subj ect to the conditions
set forth in Sectxon 12B 2(b) of the San Franmsco Admlmstranve Code :

(d) : HRC Declaranon Tenant hereby represents that prior to executlon of this Lease
() Tenant executed arid submitted.to.the Human Rights Commission of the City and County of San
Francisco (the “HRC”) the “Chapter 12B Declaration: Nondiscrimination in Contracts and Benefits” form
(Form HRC 12B- 101)” w1th supportmg documentatton and (ii) the HRC approved such form.

. (e) Incomoranon of Adrrumstratwe Code Provisions by Reference. The provisions of
Chapters 12B and: 12C of the San Francisco Administrative Code relating to non-discrimination by parties

contracting for the lease.of City property are incorporated in-this Section by reference and made 2 part of
this Lease as though: fully set forth herein.. Tenant shall comply fully with and be bound by all of the
provisions that:apply-to this Léase under such Chapters of the Administrative Code, including but not
limited to the remedies provided in'such Chapters. Without limiting the foregoing; Tenant 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
prowswns of thlS Lease may be assessed agamst Tenant and/or deducted ﬁom any payments due Tenant.

18:11; Conﬂlct of Interest Through 1ts exeeu’uon of this Agreement ‘Tenant acknowledges that
it is familiar thh the provisions: .of Séction’ 15.103-0f City's Charter, Article I, Chapter 2 of City's
- Campaign and Governinental Conduct: Code; and sections 87100 et. seq and sections 1090 et seq. of the
Government Code- of the Stafe of California, and certifies that it does riot know of any facts which
constitute a v101at10n of said provision and agrees that if it bécomes aware of any such fact during the
term of thlS Agreement it shall 1mmed1ately notlfy Landlord. -

18 12 Declaratlon Rezardmg Axmort anate Roads. Tenant hereby acknowledges and agrees
that all roads existing at the date of execution hereof within the boundaries of the Airport, as shown on the
current official Airport plan. and as it may be revised, are the. private property and private roads of the City
and County of San' Francxsco, with the exception of that portion of the old Bayshore Highway which runs
* through the southem limits of the City-of South San Francisco and through thé northern portion of the
Airport. fo the intersection with the North Airport Road as shown on said Airport Plan, and with the
exception of that portion of the North Anport Road which runs from the off and on ramps of the State
Bayshore Freeway to the' intérsection with said old Bayshore Highway as shown on said Airport Plan. It
further acknowledges- that any and all roads hereafter constructed or opened by City within the Airport
boundanes w111 be the pnvate property and road of City, unless otherwise designated by appropriate.

A 18 13. No Relocatlon A531stance Walver of Claims. Tenant acknowledges that it will not be a
displaced person at the timé this Lesse is terminated or expires by-its own terms, and Tenant fully  _
releases; waives, and: discharges forever and all claims or other Losses, against and covenants not to sue
City or any City’ Entity under any Laws, 1nclud1ng any and all claims for relocation benefits or assistance
from City urider federal and state relocation assistance laws. Without limiting Section 5 [Assignment or
Subletting], Tenant shall catse- any Transferee to expressly waive entitlement to any and all relocation
assistance and beneﬁts in connection with this Lease.. Tenant shall indemnify, defend, and tiold harmless
Clty for any and all Losses ansmg out of any relocatlon assxstance or beneﬁts payable to any Transferee.

. 18 14. Dru,cz-Free Workplace Tenant aclcnowledges that pursuant to the Federal Drug-Free
Workplace- .Act 6£1989, the: unlawful manufacture distribution, possession or use of a controlled
substance is proh1b1ted on Clty prémises.- Any v1olat1on of thxs prohlbmon by Tenant or any Tenant
Entlty shall constxtute a default hereunder
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18.15 Comphance with: Americans With Disabilities Act. Tenant acknowledges that, pursuant
to the ADA; programs; ‘services and other activities provided by a public entity, whether directly or
through a contractor, must be accessrble to the disabled public. - Tenant shall provide the services
specified in this Lease in a manner that: complies with the ADA and any and all other applicable federal,
state and local disability rights legislation. Tenant agrees not to discriminate against disabled persons in
the provision of services, benef ts or activities prowded under this-Lease and further agrees that any
violation of thls pro‘mbltxon on'the part of Tenant ts employees agents or: assxgns shall constitute a
material breach of this Lease ' . - 4

18 16 Sunshlne Ordmance In accordance wrth Section 67 24(e) of the San Francisco
Admlmstratwe Code, contracts; contractors’ bids, leases, agreements, responses to Requests for
Proposals, and all'other. records: of communications between: City and persons or firms seeking contracts
will be open to mspectwn immediately after a contract has been awarded. - Nothing in this provision
requires the disclosure of a private person’s or orgamzatron s net worth or other proprietary financial data
submiitted for quahﬁcatxon for.a coritract, léasé, agreement or other benefit until and unless that person or
organization is awarded the contract, 1ease agreement or benefit. -Information provided which is covered
by thls paragraph w111 be made avax]able to the pubhc upon request ‘

18 17 [Intentlonally Deleted |

18 18 - Pubhc Trans1t Informatlon Tenant shall estabhsh and carry on durmg the Term a
program to encourage maximum use of public transportation by personnel of Tenant employed on the
Premiseés, including; wrthout limitation, the distribution to stich employees of written materials explaining
the convenience and avallabrhty of public transportation facilities adjacent or proxrmate to the Building
and encouragmg use of such facxhtles all at Tenant § sole expense

18.19 Pestlclde Prohrbmon Tenant shall comply with the provisions of Section 308 of
Chapter 3’ of the San Francrsco Environment Code (the “Pesticide Ordinance”) which (i) prohibit the use
of certain pest1c1des on City' property,’ (n) require the postmg of certain notices and the maintenance of
certain records- regardmg pesticide usage and (iii) require Tenant to submit to [insert name of City
department overseemg the Lease] an mtegrated pest management (“IPM”) plan that (a) lists, to the extent
reasonably possible, ihe iypés and estimated quantities of pesticides that Tenant may need to apply to the
Premises- during the terms of this Lease (b) describes the steps: Tenant will take to meet the Crty s IPM
Pohcy described in Section 300 of thé Pesticide Ordinarice and (c) identifies, by name, title, address and
telephone number;.an individual to-act as the Tenant’s primary IPM contact person with the City. In
addition, Tenant. shall comply w1th the requuements of Sectxons 303(a) and 303(b) of the Pesticide
Ordmance .

1820 Fu'st Source Hmng Ordmance Tenant shall comply w1th the San Francisco First Source
Hiring Ordmance (Board of Supemsors Ordinance No. 264- 98) in cooperatlon with the Airport
Commission. Ofﬁce of. Employment and’ Commiunity. Partnerships pursuant to the First Source Hiring
Agreement enitered into between the Airport Comnnssron and the Tenant concurrently herewith, and
mcorporated herem by referenee :

. 1821 Regumng Mmrmum Compensatlo Tenant agrees to comply fully with and be bound by
all. of the provisions.of the Minimtim Compensation Ordinance-(“MCO”), as set forth in San Francisco
Administrative Code Chapter }2P (Chaptér 12P), including the remedies provided, and implementing
guidelines and rules. ‘The provisions of Chapter 12P are incorporated herein by reference and made a part
of this Lease as though fully set forth.  The text of the MCO is available on the web at
www ci. sf ca. us/MCO Capltahzed terms used in this Section and not defined in this Lease shall have the
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meamngs assrgned to'such terms m Chapter lZP Consxstent wrth the requrrements of the MCO, Tenant
agrees to all of the followmg Co

_ (a) F or. each hour worked by a Covered Employee dunng a Pay Period on the
property covered by. t}ns Lease Tenant shall provide to the Covered Employee no less than the Minimum
Comperisation, Which, mcludes ‘a minimum hourly wage and compensated and uncompensated time off
consistent with'the requxrements of the MCO.. For the minimum hourly gross compensation portion of the
MCO, the Tenant shall pay,$9.00.an hour through December 31, 2001. On January 1, 2002, Tenant shall
increase the minimum hourly gross compensatlon to $10.00 an hour; provided, however, that if Tenant is
a Nonproﬁt Corporatxon or a-public entity, it shall be requlred to pay the increased amount only if the City
makes the ﬁndmg requtred by Sectlon 12P. 3(a)(u) of the San Francisco Adrmmstratxve Code. If Tenant is
requlred to increase the minimum gross hourly compensanon to $10.00 an hour, it shall provide the 2.5%
annual i increase, requrred by the. MCO for each of the next three years

(b) Tenant shall not dtscharge, reduce in compensanon or otherwise discriminate
agamst any employee for complammg to- City with regard to Tenant’s compliance or antrcrpated
compliance with the requiremients ‘of the MCO, for opposing any practice proscribed by the MCO, for
participating in procecdmgs related to the MCO or for seekmg to assert or enforce any rights under the
MCO by any lawful mcans : .

- A (c) Tenant understands and agrees that the fallure to comply with the requirements of
the MCO shall constitute a material breach by Tenant of the terms of this Lease. The clty, acting through
the Contractmg department shall determme whether such abreach has'occurred.

(d) If w1thm 30 days after recelvmg wntten not1ce of a breach of this Lease for
violating the MCO, ‘Ténant fails to cure such breach or, if such breach cannot reasonably be cured within
such penod of 30, days, Tenant fails to comhence efforts to cure within such period, or thereafter fails
dlhgently to. pursue such cure to. complenon, City, actmg through the Contracting Department, shall have
the right. to pursue the followmg nghts or remed1es and any nghts or remedies available under applicable
law - , o R S

(1) : The nght to charge Tenant an amount equal to the dlfference between the
Mlmmum Compensatlon and any compensation actually. provided to a Covered Employee, together with
1nterest on such amount from the date. payment was due at the maximum rate then permitted by law;

' (n) o The nght to set off all or any portlon of the amount descnbed in
Subsectton (d)(l) of thls Sectlon agamst amounts due to Tenant under thls Lease,

(m) The nght to termmate thls Lease in whole orin part

o (xv) In the event of a breach by Tenant of the covenant referred to in
Subsectlon (b) of this Section; the: nght to seek remstatement of the employee or to obtain other
appropnate equrtable rehef and : :

: : (fv)_ . The nght to bir Tenant from entenng mto future contracts with City for
three (3) years o :

Each of the rrghts prov1ded i thts Subsecuon (d) shall be exercrsable mdxwdually orin combmanon with
any other rights or remedies available to Ctty Any amounts realized by City pursuant to this subsection
shall be pard to the Covered Employee ‘who farled to receive the requxred Minimum Compensation.
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: (e) Tenant represents and warrants’ that itis not an ennty that was set up, or is being
used for the purpose» of evadmg the mtent of the MCO '

s o Tenant shall keep 1tself informed of the current requrrements of the MCO,
mcludrng mcreases 10 the. hourly gross compensation:die Covered Employees under the MCO, and shall
provrde prompt wntten iotice to all Covered Employees of any increases in compensatron as well as any
written comrnumcanons received by the Tenant from the City, which communicatioris are marked to
mdrcate that they are to be drstnbuted to Covered Employees B

o (g) Tenant shall provrde reports to City in accordance with any reportmg standards
promulgated by Ctty under the MCO 1nclud1ng reports on subtenants

' o (h) ' A‘ Tenant shall provrde City wrth access to pertment records after receiving a
wrrtten request from Cxty to do so and belng pr0v1ded at least ﬁve (5) busrness days to respond.

: (1) Crty may cc)nduct random audrts of* Tenant Random audits shall be (i) notified
n advance in wrrtlng, (u) 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 tenant every two’ years for the duration of this Lease. Nothing in this Lease is
mtended to preclude Clty from mvestrgatron any report of an alleged vrolatlon of the MCO.

’ (J) Any sublease entered irit6 by. ’I‘enant and another party shall requu'e that party to
comply with the requlrements of the MCO and shall contain contractual obligations substantially the
same as those set forth inthis Section.- Teriant shall notify the Department of Administrative Services
when it entérs into such a’sublease-and shall certify to the Department 6f Administrative Services that it
has notlﬁed thé subtenant of thie: obllgatlons under the MCO and has imposed the requirements of the
MCO on'the subtenant through the provisions of the subcontract. It is Tenant’s obligation to ensure that
any subtenants of any tier undet. this Lease comply with the réquirements of the MCO. If any subtenant
under this Lease farls to comply, Crty may pursue any of the. remedles set forth in this Action against
Tenant ‘ A

L ' '(k) Any contract entered mto by Tenant and another party to perform services on the
property covered by thrs Lease;shall require that party to comply with the requirements of the MCO and
shall contain contractual- obhgatrons substantially the same as those set forth in this Section. Tenant shall
notify the Department of Administrative Services when it enters into such a contract and shall certify to
the Depattmernt. of Adrmmstratwe Semces that it has notlﬁed the contractor of the obligations under the
MCO and has imposed the’ requlrements of the MCO on. the contractor through the provisions of the _
subcontract: If is Tenant's oblrgatron to énsure that any such confractors comply with the requlrements of
the MCO. If such.a contractor farls to. comply, City may pursue any of the remedies set forth in this
Sectron agarnst Tenant

(l) Eaeh Covered Employee isa thrrd—party beneﬁcrary with respect to the
requirements of subsections (a) and (b) of this Section, and may pursue the following remedies in the
event of a breach by Ténant of subsections (z) and (b), but only after the Covered Employee has provided
the notrce participated ini‘the adrmmstratrve review hearing, and waited the 21 day period required by the
MCO. Tenant understands. and agrees that if the Covered Employee prevails in such action, the Covered
Employee may be awarded (1) an: amount equal to the difference between the Minimum Compensation
and any compensatlon actually provrded to. the Covered Employee, together with interest on such amount
form the-date payment:was due at the. maximum rate then permitted by law; (2) in the event of the breach
by Tenant of subsectxons (a) or (b), the rrght to seek remstatement or to obtain other appropriate equitable
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rehef and (3) in the event the Covered Employee 1s the prevatlmg party in’ any legal action or proceeding
against’ ‘Tenant arising from this Lease, the right to obtain‘all -costs and expenses including reasonable
attorney’s fees and’ ‘disbursemerts; mcurred by the Covéred Employee: Tenant also understands that the
MCO providés that if Tenarit prevalls in-any such action, Tenant may be awarded costs and expenses,
including 1 reasonable atforney’s fees and disbursement’s, from the Covered Employee if the court
determmes that the- Covered Employee s actlon was fnvolous, vexatious or otherwise an act of bad faith.

o (m) IfTenant is exempt from the MCO when this' Lease is executed because the
cumulative amount of agreements with this. department for. the fiscal year is less-than $25,000 ($50,000
for nonproﬁts), but. Tenant later enters into an ‘agreement or. agreements that cause, Tenant to exceed that
amount in‘a fiscal 3 year Tenant shall: thereafter'be required to comply wrth the MCO.under this Lease.
This obligation arises o the effectivé date of the agreemerit that causes the cumulative amount of
agreements between the Tenant and thls department to exceed $25 000 ($50,000 for honprofits) in the
hscal year S . :

18 22 Alrr)ort Intellectual Prooerty Pursuant to Resolution No. 01-0118 adopted by the Airport
Commission on April 18, 2001, the Airport Commission affirmed that it will not tolerate the unauthorized
use of its intellectual property, mcludmg the SFO logo, CADD designs, and copyrighted publications. All
proposers, bidders, contractors, ténants; perrhitiees, and others: doing business with or at the Airport
(including subcontractors and subtenants) may not use'the Airport intellectual property, or any intellectual
property confusmgly snnxlar to the Alrport mtellectual property, wrthout the Alrport Director’s prior
consent ‘. , r

18 23 Requmng Health Beneﬁts for Covered Emplovees Unless exempt, Tenant agrees to
comply fully with and be bourd by all 1 provrsrons of the Health Care Accountabthty Ordinance (HCAO),
as set forth in San‘Francisco Admm1strat1ve Code Chapter 12Q (Chapter lZQ), including the
implementing régulations, as.the same may be amerided-or updated 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
herein. The text of the HCAO is cuirently available on the web at ,
http://www.amlegal.com/sanfran/viewcode.htm.. Caprtahzed terms-used in this Section and not defined in
this Lease shall have the meanmgs assrgned to such terms in Chapter 12Q.

o (a) F or. each Covered Employee Tenant shall provide the applicable health benefit
set forth i in Sectron 12Q 3 of the HCAO If Tenant chooses to offer the health plan option, such health
plan shall meet the mnnmurn standards set forth by the San Francrsco Health Commission.

(b) Notw1thstandmg the above if Tenant meets the requirements of a “small
busmess ‘as descnbed in Sectron 12Q 3(d) of the HCAO it shall have no obligation to comply with part
(a) above o )

(c) , Tenant s fallure to cornply with the requlrements of the HCAO shall constitute a
matenal breach by Tenant of this Lease If, within 30 days after receiving City’s written notice of a
»breach of thls Lease for vrolatmg the HCAO Tenant fails to.cure such breach or, if such breach cannot
reasonably be cured within such 30-day penod Tenant fails to commernce. efforts to cure within such
period, or thereafter fails dthgently to prsue such cure to completion, City shall have the remedies set
forth:in Sectron 12Q 5(t)( 1-5):" Each of these rernedtes shall be exerc1sable individually or in combination
with any other nghts or remedles avarlable to City.

(d) Any Sublease or Contract regardmg services to be performed on the Premises

entered into by Tenant shall require the Subtenant or Contractor and Subcontractors, as applicable, to
comply with the requrrements of the HCAO and shall contain contractual obligations substantially the
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same as those set forth in: thls Sectlon Tenant shall notlfy the Purchasmg Department when it enters into
such a Sublease or Contract and shall cernfy to the Purchasing Department that it has notified the
-Subtenant or. Contractor of the obligations under the HCAO and has imposed the requirements of the
HCAO on the Subtenant-or Contractor through written agreement with such Subtenant or Contractor.
Tenant shall be responsrble for ensuring compliance with the HCAO by each Subtenant, Contractor and
“Subcontractor performmg services on'the Premises. . If any Subtcnant Contractor or Subcontractor fails to
comply, City may pursue the remedies set forth in this Section agalnst Tenant based on the Subtenant’s,
Contractor’s, ar Subcontractor’s failure: to comply, provrded that the’ Contractmg Department has first
prowded Tenant w1th not1ce and dn opportumty to cure the vrolatron o

; (e) Tenant shall ot dlscharge repnmand penalrze reduce the compensation of, or
otherwrse discriminate against; any employee for notifying City of any issue relating to the HCAO, for
opposing. any pracnce proscrlbed by the HCAO, for. participating in any proceedmgs related to the
HCAO or for seekmg to; assert or enforce any nghts under the HCAO by any lawful’ means.

: (t) Tenant represents arid warrants that it is not an entity that was set up, or is being
used for the purpose of evadmg the requlrements of the HCAO ‘

(g) Tenant shall keep 1tself mforrm:d of the requrrernents of the HCAO as they may
changefromtrmetotlme RS } SOl R _

: (h) Upon request Tenant shall provrde reports to Clty iri accordance with any
'reportmg standards promulgated by Clty under the HCAO mcludmg reports on Subtenants, Contractors,
and Subcontractors :

: (r) Wrthrn five (5) busmess days after any request by City, Tenant shall provide City
with access to pertinent records relatmg to any Tenant’s compliance with the HCAO. In addition, City
and its agents may conduct random audits of Tenant at any.time during the term of this Lease. Tenant
agrees to cooperate wrth Clty ln connectlon w1th any- such audrt

18 24 Contnbutrons from Contractors San Francrsco Campalgn and Governmental Conduct
leasmg any land or bulldmg to or from the Ctty whenever such transaction would require the approval by
a City electiye officer or the'board on which that City elective officer serves, from making a contribution
to such an. officer, or candrdate for such an office, or committee controlled by such officer or candidate at
any time from the commencement ‘'of negotiations for such contract until the termination of negotiations
for such contract or.three months, has elapsed from the date the contract is approved by the City elective
officer, or the board on which that Clty elective officer serves. San Franclsco Ethics Commission
Regulation 1.126-1 provrdes that negotiations are commenced when a prospective contractor first
commiunicates with a City ofﬁcer or-employee about the possibility of obtaining a specific contract. This
communication may occur-in person; by telephone or in wntlng, and may be initiated by the prospective
contractor or a City ofﬁccr or employee. - Negotiations.are completed when a contract is firialized and
srgned by the Clty and the contractor.- Negotiations are termmated when the City and/or the prospective
coritractor end the- negotiation process before a final décision is made to award the contract. Through its
execution of this Agreement, Tenant ackniowledges that it is familiar with the provisions of Section
15. 103 of City's Charter, Article I, Chapter 2 of City's-Carnpaign and Governmental Conduct Code, and
Sections 87100 et seq and Sections“1090 et seq. of the Government Code of the State of California, and
certifies that it does not know of any facts which constitute a violation of said provisions and agrees that
if it becomes aware of any such fact durmg the term of this Agreetnent it shall immediately notify
Landlord ' co e :
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19. - GENERAL PROVISIONS

19 1 Notrces Except as otherw1$e specrﬁcally provrded in this Lease, any notrce consent,
request demand of other correspondence given under thrs Lease shall be in writing and given by
delivering the notice in persoii-or by commercial couriet, or by sending it by first-class mail, certified
‘mail, réturn receipt requested,-or by overnight courier, return receipt requested, with postage prepaid, to:
(a) Tenant at Tenant’s Notice:Address; or (b). City at City’s Notice Address; or (¢) such other address as
‘either Tenant or Crty may desrgnate as its new address for such purpose by notice grven to the other in
accordance with.this Section. ‘Any notice hereunder shall be deemed to have been given and received and
effective three (3) days after the-date when it i mailed, if sént by first-class, certified mail, one day after
the date when. it is mailed if sent by overnight courier, or upon the date personal delivery is made. For
convenience of the parties; copres of notices may also be given be facsimile to the number set forth in the
Summary or such other number as may be provrded from trrne to time; however neither party may give
ofﬁcral or brndmg no‘dce by facsrmlle » :

192 No Implied Warver No farlure by erther party ; to insist upon the strict performance of
any obhgatron of the othier party under thls Lease or to exercise any right;:power or remedy consequent
upon a breach thereof shall constituté a waiver of & any such breach or of such term, covenant or condition.
No express writtén waiver of any default or the performance of any provision hereof shall affect any other
default or performance or cover any other. perlod of | t1me other than the default, performance or period of
trme specrﬁed in: such express warver :

19 3 Entrre Ag;eement The partres intend that this Lease. (mcludmg all of the attached
exhibits, whlch are made a part of this Lease) shall be the final expression of their agreement with respect
to the subject matter hereof and may not be contradicted by evidence of any prior or contemporaneous
written or. oral agreements or. understandmgs The parties further’ intend that this Lease shall constitute
the complete and exclusive statemerit of its terms and that no extnnsrc ev1dence whatsoever (including
prior drafts hereof and changes therefrom) may be mt:roduced 1n any _]UdlClal admmlstratrve or. other legal
proceedmg mvolvmg thrs Lease .

19 4 Amendments Except as specrﬁcally provrded herein, neither this Lease nor any term or
provisions hereof may be‘changed; waived, discharged or terminated, except by a written instrument
signed by the party agamst Wthh the enforcement of the change, walver discharge or termmatlon is
sought s -

19 5 Interoretatlon of Lease ‘The captxons precedmg the artrcles and sections of this Lease
and i in the table of contents have been inserted for convenience of reference only and such captions shall
in no waydefine or limit the' scope or intent of any-provision of this Lease:. This Lease has been -
negotiated at arm’s Iength and between persons sophrstrcated and knowledgeable in the matters dealt with
. herein and shall be interpreted to achieve the intents and purposes of the parties; without any presumption

agarnst the party responsible for drafting any part of this Lease. Provisions in this Lease relating to
number’ of days shall be calendar days Use of the word “mclndlng shall mean “including, without
hmltatmn References to statutes, sections, ordmances ot regulations are to be construed as including
Call’ statutory, ordmanoe or regulatory provisions consohdatmg, amendmg, replacing, succeeding, or
supplernentmg the: statute section, ordinance, or regulatron ‘

19 6 Successors and Assrm Sub_]CCt to the provrsrons of Section 5 [Assignment or
Subletting], the terms, covenants and conditions contained in this Lease shall bind and inure to the benefit
of Tenant and Crty and except as otherwrse provrded herein, therr personal representatzves and successors
andassrgns ' B C e - .. .
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19.7 _ No Thxrd—Partv Beneﬁcranes There are no. thrrd—party beneﬁctanes to thls Lease.

- 19.8 No Jomt Venture It 1s expressly agreed that Cxty is. not in- any way or for any purpose, a
partner of Tenant 1 the conduét: of Tenant § biisiness or a mémber of a joint enterprise with Tenant, and
does not assume any respon51blhty for Tenant s conduct or performance of this Lease

o 1.9.9 Brokers Nerther party has had ariy contact or dealings regarding the leasing- of the
Premises, or any communication in connection therewith, through any licensed real estate broker or other
person who could claim'a right to a commission or finder’s fee in connection with the lease contemplated
Herein. In the évent that any bfoker or finder perfects a claim for a commission or finder’s fee based upon
any-such contact; dealings or’ communication, the party- through whom the broker or finder makes his/her:
claim shall be responsrble for such commission or fee and shall mdemmfy defend, and hold harmless the
other party. | from any and all Losses mcurred by the mdemmﬁed party in defending against the same. The
provxsrons of thrs Sectlon shall survwe any termrnatxon or exprratlon of thrs Lease.

-19. 10 Severabrhty If any provrslon of thlS Lease or the apphcatron thereof to any person,

_ entlty or mrcumstance shall, to any ‘extent, be invalid or unenforceable, the remainder of this Lease, or the
apphcatlon of suchiprovision to persons, entities or circumstances other than those as to which it is
invalid or unenforceable, shall not be affected thereby, and each other provxsron of this Lease shall be

: vahd and be enforceable to the full extent permltted by law ’

_ 19.1 1: Governmg Law Thrs Lease shall be construed and enforced in accordance with the laws
of the State of Cahforma o : : ,

19. 12 Attorneys Fees In the event that elther City or Tenant fails to perform any of its
obhgatxons under this'Lease’or- m ‘the event a dispute arises concerning the meaning or interpretation of
any provision: of this Lease, thé- defaultmg party or the party not prevailing in such dispute, as the case
may be, shall pay any and all costs and. expenses incurred by the other party in enforcing or establishing
its rights hereunder (whether or not such'action is prosecuted to judgment) including court costs and
reasonable attorneys’ fees. Fory purposes of this Agreement, reasonable fees of attorneys of City’s Office
of the City Attomey shall be based on the fees regularly charged by private attorneys with the equivalent

number of years of expenence in the subject matter area of the law for which the City Attorney’s services

were rendered-who practice in the City of San Francisco in law firms with approx1mately the same
number of attomeys as employed by the Ofﬁce of the City Attorney.

19 13 Cumulatlve Remedles All nghts and remedles of either party hereto set forth in this
Lease shall be cumu]atlve except as rnay otherwrse be prowded herem ‘ '

19 14 Tlme of Essence Tnne is- of the essence wrth respect to all provisions of this Lease in
wh1ch a deﬁmte ttme for performance is specrﬁed .

_ 19 15 Reservatrons bv CIW City may (a) at any time, upon reasonable advance written or oral
notice, enter the Premiises to shiow the Premises to prospective tenants or other interested parties (during
the last year of the Térm), to post’ notlces of non-responsibility, to remeasure the Premises, to repair any
part of the Premises or adjoining: areas, to install equipment for adjoining.areas, and for any other lawful
purpose; (b) without advance notice, enter the Premises to conduct an environmental audit, operatxonal
audit, or general: mspec’tmn or in an emergency Cxty shall use. reasonable efforts to minimize disruption
in Tenant 's business.” Such entry shall not constitute a “forcible or unlawful entry into or a detainer of the
Prermses, or an ethlon actual or. constructwe of. Tenant from the Prermses Ctty reserves the right to
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term: of thrs Lease the herembefore descnbed lands for any purpose whatsoever not mconsrstent or
cmcompattble with the rrghts or: prmleges granted to Tenant by this Lease. City also reserves the right to
construct, reconstruct install,’ ‘maintain, repair; remove, renew, operate and use from time to time, other
prpelmes condiiits, power liries; telephone lines, sewer-drains, roads and roadways or other structures
across, over or: under the Preémises and any rights of way or easéments and/or pipelines used by Tenant, so
long-as. Tenant’s access to the Premises is not materially impaired, and so long as the useable square
footage of the Premises is not miaterially diminished. "Each of City and Tenant shall be responsible for
sufficiently 1dent1fy1ng, locating arid ensuring protection of ifs respectivé appurtenances and connecting
subsurface pipelines;.telecormmunications equipment, utility’ equipment and pipes, and any other
subsurface items from damage caused by any such:construction within the Premises and any rights of way
or easements.: Notw1thstandmg anything to the contrary in this Lease, City reserves and retains all of the
following rights: relating to-the Premises: (a) Any and all water and water rights, including (i) any and all
surface water-and- surface water nghts including nparran rights and appropriative water rights to surface
‘streams and the tinderflow of: streams and (ii) any and all groundwater and subterranean water rights,
ificluding, the nght to export: percolating groundwater for use by City or its water customers; and (b) Any
and all:minerals ahd mineral rights of every kind and character now known to exist or hereafter
discavered in the Premises, mcludmg oil and gas and rights thereof, together with the sole, exclusive, and
‘perpetual right to explore for, remove; and dispose of those minerals by any means or methods suitable to
City or its successors and assigns, in. such manner as ‘not to damage permanently the surface of the
Premises or to unreasonably 1nterfere with the permitted use thereof by Tenant, without Tenant’s prior
writtenr consent.. I addition, City reserves all rights in and with respect to the Premises not inconsistent
_with the Permitted Use; including the right of City; at all reasonable times and, if reasonably practicable,
followmg advance notice to Ténatit, t enter and to. perrmt the Crty, theé County of San Mateo, the County
Water District; other governmental bOdlCS ‘public or private utilities anid other persons to enter upon the .
Premises for the purposes of - mstallmg, using; operating, maintaining, rencwmg, relocating and replacing
such underground wells and water, oil, gas, steam, storm sewer, sanitary sewer and other pipelines, and
telephone, electric, power and other lines, conduits, and facilities, and flood access and maintenance
rights of way and equipment; as City may deem desirable in connection with the development or use of,
or remediation of Hazardous Materials ifi, on, or under, the Premises or any other property in the
nelghborhood of the Premises, where owned by City or not. No such wells, pipelines, lines conduits,

. facilities or right of way shall iriterfere with the use or ‘stability of any building or improvement on the

" Premises, or matenally interfere with Tenant’s access to the Premises. Tenant hereby waives any claims
for damages for any injury-or inconvenience to or mterference with Tenant’s business on the Premises,
any loss of occlipancy or quie njoyment of the Premrses or any other loss occasioned by Clty s exercise
of 1ts nghts hereunder ‘ :

_ 19 16 Sumval of Indemmtles Exptratron or terrmnatton of this Lease shall not affect the right
of either party to’ enforce any and. all indemnities and representanons and warranties given or made to the
other party under this Lease, nor shall it effect any provision of this Lease that expressly states it shall
survive termination hereof. Each party hereto specifically acknowledges and agrees that, with respect to
each of the indemnities contained.in this Lease, the indemnitor has an immediate and independent -
obligation to defend the indemnitees from any claim which-actually or potentially falls within the
mdemmty provision even if such allegatton is or may be groundless, fraudulent or false, which obltgatlon
anses at the tirne. such clalm is’ tendered to the lndemmtor by the mdemmtee

19 17 Ouxet Emovment and Tltle Tenant upon paylng the Rent ‘hereunder and performmg the
covenants Liereof, shall peaceably- and quietly have, hold and enjoy the Premises and all appurtenances
during the full Term as agamst all persons or entities clarmmg by and through City.

19.18 Jomt and Several Llabthtv The habrhttes hereunder of the entities and/or person(s)
compnsrng Tenant shall be: Jomt and several
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19, 19. Estonvel Statements thhm ﬁfteen (15) days after request therefor by City, Tenant shall
dehver in recordable form; 2 an estoppel statement Certifying that this Lease is in full force and effect; the
date of Ténant’s most recent paymerit of Rent, and that Tenant has no defenses or offsets outstanding, or
stating those ¢lairried, and- any other information reasonably requested. Failure to deliver said statement
within the spectﬁed period shall'bé conclusive upon Tenant that: (i) this Lease is in full force and effect,
without modification except as may be represented by. City; (ii) there are no uncured defaults in City’s
performance and Tenant has | no right of offset, counterclaim or deducnon agamst Rent hereunder; and
(111) no more than one month’s Rent has been pald in advance B .~ :

: 19 20 Subordmatton Thls Lease is and’ shall be subordmate to any rec1procal easement.
agreement, ground lease facilities lédse ‘or other underlying lease and the lien of any mortgage or deed of
trust, that may-tiow éxist or hereafter be executed affecting the Premises, or any part thereof, or City’s
interest therein: Notw1thstand1ng the. foregomg, Ctty or the holder shall have the nght to subordinate any
such mterests to this Lease. ' If any ground lease or underlymg lease terminates for.any reason or any
miortgage or deed of trust is foreclosed or a conveyance in lieu of foreclosure is made for any reason,
Tenant shall attorn to the successor-m-mterest to City, at the option of such successor-in-interest, subject,
however to the express grant by such successor to Terianit of a right of quiet enjoyment. The provisions of
this'Section shall be: self—operanve and' no fuirther instrument shall be requxred Tenant agrees, however,
to execute and deliver, within: thlrty (30) days after demand by City and in the form reasonably requested
by Clty, any addmonal documents ev1dencmg the pnonty or subordmatron of this Lease.

19 21 Regresentanons and Warrantles of Tenant Tenant represents warrants and covenants to
Cxty as follows as of the date hereof and as of the Commencement Date:

(a) Vahd Exrstence ‘Good Standing. Tenant is a company duly organized and
vahdly exlsnng under the laws of the United States of America. Tenant has the requisite power and
authonty to own its property and conduct its busmess as presently conducted Tenant is in good standing
m the State of Cahfomla T Ce - : :

o (b) : Authorlty Tenant has the requlsrte power and authomty to execute and deliver
' th1s Lease and the agreements contemplated hereby and to carry out and perform all of the terms and

covenants OI tms Lease ana me‘ agrc:emcma euutcruplqtcu ucwuy tobe pcuuuucu by _y Tenant.

o ‘e) o ‘,N Lmntatlon on Abllt_ty to Perform Nelther Tenant’s articles of organization or
operatmg agréement, nor any applicable: Law, prohibits Tenant’s entry into this Lease or its performance
hereunder. No consent, authorization or approval of, and no notice to or filing with, any governmental
authority, regulatory body or other person is required for the due execution and delivery of this Lease by
Tenant and Tenant’s performance heréunder, except for consents; authorizations and approvals which
have already been obtained, notices which have already been given and filings which have already been
made. Except as may:otherwise liave been disclosed to City in writing, there are no undischarged
judgments pendmg against Tenant and: Tenant has not received notice of the filing of any pending suit or
proceedings against’ Tenant.before.any court, govemmental agency, or arbitrator, which might materially
adversely affect the enforceablhty of: thls Lease or the busmess operatlons -assets or.condition of Tenant.

(d) Vahd Executlon The executton and dehvery of thxs Lease and the performance
by Tenant hereunder have been duly and validly authorized. When executed and delivered by City and
Tenant, this Lease wrll be a legal vahd .and binding obhgatlon of Tenant

(e) ‘Defaults, The execution, delivery and performance of this Lease (i) do not and
will not violate or result ina Vlolatton of contravene or conflict with, or.constitute a default by Tenant
under (A) any agreement document or. mstrument to Wthh Tenantisa party or by which Tenant is
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» bound (B) any law statute, ordmance or regulatxon appheable to Tenant or its business, or (C) the
articles of orgamzatlon or the. operating agreement of Tenant, and (ii) do not result in the creation or
lmposmon of any hen or. other encumbrance upon the assets of. Tenant except as contemplated hereby.

, (f) F 1nanc1a1 Matters Except to the extent disclosed to City i in writing, (1) Tenant is
not in default under, and has riot recelved notice’ assemng that it is in default under, any agreement for
borrowed money, (ii)- Tenant has not filed a petition for.relief inder any chapter of the U.S. Bankruptcy
Code (iii) there has been no event that has matenally adversely affected Tenant’s abxhty to meet its Lease
obligations hereunder, and (1v) to Tenant’s knowledge, no involuntary petition naming Tenant as debtor
has been filed under any chapter of the U S. Bankruptcy Code.

_The representatlons and warrarmes herem shall survive any termination or expiration of this Lease.

19. 22 Countegparts Thls Lease may be.executed in two or more counterparts, each of which
shall be deemed an ongmal but all of whlch taken together shall constitute one and the same instrument.

///////////////

DSy .- .l ' o o
X: \AV[\TENANTS\AIRLINES\LEASES\Supcrbay Umted Final Dmn March 9. doc
31012004 O
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'IN WI T NESS WHEREOF the partlcs have executed thxs Leasc as of the Effectwe Date.

TENANT

[Slgnatory also to mmal summary]

AUTHORIZED BY AIRPORT

COMMISSION

Resolutxon No 0(7/’00\_( ’«T/

. Adopted Wﬁ‘ /o? 4065/

Atté': /

DENNIS J. HERRERA ygme

- By:
S .Name

- [Signatory also to init_ial_ﬁs'lemary] :
C e T Tltle Chlef Flnanc1a1 Offlcez:

Umted Air Lmes Inc _
‘a Delaware corpération

- Executive Vice President’ &

CITY AND COUNTY OF SAN FRANCISCO,

a murnclpal corporation,

actmg by and through its Axrport Commission

y John L. Martin O@/ W
Alrport Direct /g/\'

Sccretary L
' Alrport Commxsswn SRR

APPROVED AS TO FORM

e ARG TIRLE
AW B

Og1tG } 3

CCA—

R-%;;:AN; N . L ._g}_mhw“w;wf-l-n:ij



. LIST OF EXHIBITS

EXHIBIT A | :', ~Pren'1i‘s¢s--l o
EXHIBITB . -. 'Maintenance Responsibilities’
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KEY PLAN
EXHIBIT A
LOCATION TENANT | CAT | AREA | CONTRACT'| EFFDATE
~ TENANT LOCATION LEASE DRAWING SLoT I o7y AT

LOCATION: PLOT 40 AND SUPERBAY HANGAR "SUPERBAY 3 UA 63950

UNITED AIRLINES SUPERBAY 4 UA 63950'

CITY & COUNTY OF SAN FRANCISCO DWG: UAPLOT40 WASH RACK UA 1.5 ACRES
AIRPORTS COMMISSION SCALE: I1INIDOS0”
SAN FRANCISCO INTERNATIONAL AIRPORT DATE: 03/05/2004




Exhibit B
Maintenance Responsiblities

Responsible Party

Description ' City TAirline|
400 hz Synchronous Generator ‘ X
Air Conditioners X
Aircraft Wash Systems - X
Structursl related hazardous materials:
- Asbestos . : X
- Lead base pamt :
- Light fixture PCB
Strugtural Maintenance:

- Floors - structural substrata

- Ramp Area

- Roof

- Storm Drain Systems - Hangar
|- Substructure

~ Hangar Doors

- Structural walls and Exterior Coverings .
Non-structural maintenance and repairs; cleaning:
- Floors

- Ramp Area :

- Interior walls and pamtions

Card Readers & Alarms for Personne! Doors X
s Compressprs Penmouse Spare & Pump House )
{Diversion Valve - Washrack
Door. Closers
Efactric Power High Voltage Switch Gear
Electric Feed Rails & Trolleys
-{Elavators - Passengers & Freught
Emargency Lights
Equipment Fans
Exhaust Fans
Floor coverings
Fire Protection Systems:
'« Fire Alarm Bells
|- Fira Extinguishers
= Fire Pravention Inspaction
- ire Protection Hose Cabinets .
- Fire Protection System & 4 Vaive Rooms

- Foam Pumps
JFlre Water Tanks (3), including Cathodlc Protection
Grimmer Schmidt Alr Compressor - Panthouse
Hangar Doors Electric
Hazmat Storage Area-
_jHypar Heaters
Industrial Waste Sump Pits
Jockey Pump
. JLavatories - Group
Lift, Dock Loader
Light Potes - Ramp & Parking Lot
Monitor Panels
Pit Cover & Snubbaers
Pole Lights & Roof Lights
Sanitary Waste System -
-{Security Fancing o . : X
Standby.Genarator - Supply
Steamcleaner X
Storm.Drain-Systems - Ramp and 2 LIR Skahons X
Sump Pumps - X
Supply Fans X
Taxiways Lights - X
Underground Vaults X
1Utility Pit Covers
Wall Heatars
Water Heaters
Water Traps

x X

K X X X X X X

xX X x

MHoX X XX X X
x M X XX XX XX K X X XX H oM XM X X XK KX K

X M XK X

Nota: The paities may change and update thus Exhlblt from time to time by mutual agresment and such changes shau not ba desmed an
ammendment of this Lease
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San Francisco International Airport

November 27, 2017 e
Lkl
Dl
AR 4

Ms. Angela Calvillo . §5 “
Clerk of the Board : N =
Board of Supervisors e
City Hall o

o
“

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

Subject: Modification No. 2 to Lease 1.04-0058 (the “Lease”) with United Airlines, Inc. for
the Superbay Hangar

Dear Ms. Calvillo;

Pursuant to'Section 9.118 of the City Charter, I am forwarding, for the Board of
Supervisors’ approval, an original single-sided and two single-sided, black and white
copies of the proposed Resolution, which approves Modification No. 2 to the Lease
between the City and County of San Francisco, acting by and through its Airport
Commission, and United Airlines, Inc.

On September 6, 2016, the Airport Commission initially approved Modification No. 1 to
the Lease, pursuant to Resolution No. 16-0241, for the recapture of land. However, this
recapture was deemed unfeasible due to the presence of existing equipment which would
need to be relocated. Such relocation was deemed impractical. Pursuant to Resolution
No. 17-0012, on January 17, 2017, the Alrport Commission rescinded Modification No. 1
and approved Modification No. 2 to the Lease, which provided for: 1) the exchange of
approximately 1.48 acres of land at Plot 40 for approximately 1.3 acres of an adjacent
parcel of land; and 2) the reduction in rent of approximately $25,918.29 per year.
Modification No. 2 to the Lease will commence on the first day of the month following full
approval of the Board of Supervisors.

Following is a list of accompanying documents:

¢ Board of Supervisors Resolution for approval of Modification No. 2 to the Lease
(one original and two copies);

o Airport Commission Resolution No. 17-0012 approving a rescission of
Modification

No. 1 and approving Modification No. 2 to the Lease, with accompanying
Memorandum,;

e Modification No. 2 to the Lease; and
e SFEC-126 (Board of Supervisors and Mayor’s Office) for United Airlines.

AIRPORT COMMISSION CITY AND COUNTY OF SAN FRANCISCO

EDWIN M. LEE LARRY MAZZOLA LINDA S. CRAYTON ELEANOR JOHNS RICHARD J. GUGGENHIME PETER A. STERN IVAR C. SATERO
MAYOR PRESIDENT VICE PRESIDENT AIRPORT DIRECTOR

Post Office Box 8097 San Francisco, California 94128 Tel 650.821.5000° Fax 650.821.5005 www.flysfo.com



Ms. Angela Calvillo, Clerk of the Board o -2- November 27, 2017

The following person may be contacted regarding this matter:

Diane Artz.
Senior Property Manager
(650) 821-4525
diane.artz@flysfo.com
Very truly yours,
LJ( | , j O/
J/earllz(éa)r(Q fula
@mmission Secretary
Enclosures
cc: Diane Artz, Aviation Management

Cathy Widener, Governmental Affairs



File No. 180010

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

City Elective Ofﬁcer Information (Please print clearly.)

Name of City elective officer(s): . - 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.

Please list the names of (1) members of the contractor’s board of directors; (2) the contractor’s chief executive officer, chief
financial officer and chief operating officer; (3) any person who has an ownership of 20 percent or more in the contractor,
(4) any subcontractor listed in the bid or contract; and (5) any political committee sponsored or controlled by the contractor.

Use additional pages as necessary.

1.) Oscar Munoz, J. Scott Kirby, Andrew C. Levy, Gregory L. Hart

2.) Oscar Munoz, Chief Executive Officer; Andrew C. Levy, Executive Vice President and Chief Financial
Officer; Gregory L. Hart, Executive Vice President and Chief Operations Officer

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

4.) None

5.) United Airlines Inc., Poht1ca1 Action Committee (UAPAC).

Contractor address: Williw Tower, 233 S. Wacker Drive, Chicago, II. 60606

Date that contract was approved: ‘ Amount of contract: Annual rent of $3,860,232.58

Describe the nature of the contract that was approved:
Modification No. 2 of Lease No. L04-0058 between United Alrhnes Inc., and the City for the exchange of certain

land at Plot 40 of the SuperBay Hangar

Comments:

This contract was approved by (check applicable):
0 the City elective officer(s) identified on this form
I a board on which the City elective officer(s) serves ___San Francisco Board of Supervisors

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

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

Print Name of Board
Filer Information (Please print clearly.)
Name of filer: | Contact telephone number:
Angela Calvillo, Clerk of the Board (415) 554-5184
Address: E-mail:

City Hall, Room 244, 1 Dr. Carlton B. Goodlett P1., San Francisco, Board.of.Supervisors@sfgov.org
CA 94102 -

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

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



