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FILE NO. 180010· RESOLUTION NO. 

[Airport' Lease Modification - United Airlines, 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 aUhe 

San Francisco International Airport ('~Airport"), and the reduction in annual rent of 

approximately $25,918.29 fi'om $3,886,1~0.87 t~ 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 

month following approval of the Board of Supervisors. · 

12 WHEREAS, The Airport and United Airlines, Inc. ("United") are parties to Lease 

13 No. L04-0058, pursuant to Airport Commission ("Commission') ·Resolution No. 04-0058 dated 

14 March 12, 2004, and Board of Supervisors Resolution No. 0063-04 dated April 13, 2004 (the 

15 "Lease"); and 

16 WHEREAS, Pursuant to. the Lease, United occupies approximately 127,900 square 

17 feet of first floor hangar space and ~pproximately 18.62 acres of land, of which 17.14 acres is 

18 used for aircraft parking, and 1.48 acres is used for employee parking (the "Pre.mises"); and 

19 WHEREAS, The Lease has a current rent of $3,886, 150.87 per year and a term of 

20, approximately nine ye~rs and one mont~, with one ten~year option, which was exercised on 

21 March 15, 2013, extending the term of the Lease to June 30, 2023; .and 

22 WHEREAS, On September 6, 2016, pursuant to Resolution No. 16-0241, the 

23 Commission approved Modification No. 1 to the Lease for the exchange of land at Plot 40 

24 which, due to a change in circumstances, has been deemed unfeasible and was subsequently . 

25 rescinded by Airport Commission Resolution No. 17-0012 adopted January 17, 2017; and 

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

2 . proposes to excha.nge it for approximately .1.26 acres also at Plot 40; in order to 

3 acco·mmodate future demand for construction c~mtractors' parking related to the Airport's 

·4 Capital Improvement Plan, resulting in a reduction in United's rent of $25,918.29 per year; and 

5 . WHEREAS, Tog·ether with the recapture of approximately 1.19 acres of land qt Plot 40, 

6 pursu~mt to Modification No. 2 of American Airlines' SuperBay Lease (L 13-0071), the Airport 

7 will realize a cost savings of approximately $1,.039,090 in contractor parking costs; and 
. , 

8 WHEREAS, The Airport and United have negotiated the terms and conditions of a 

9 rescission of Modification No. 1 and a su~sequent modification to the Lease, wh·i~h: 

1.0 1) recaptures that certain portion of the Premises used for employee parking comprised of 

11 approximately 1.48 acres at Plot 40, 2) pro_vides, in exchange, a parcel of land comprised of 

12 · approximately 1.26 acres at Plot 40, and 3).adjusts the annual rent from $3,886, 150.87 to 

13- $3,860,232.58 to reflect the approximately 0.22 acre reduction in the Premises ("Modification 

14 No. 2"), as more fully set forth in the Memorandum accompanying Airport Commission· 

15 Resolution No. 17-0112, to be effective on the first day of the month following full City 

16 approval; and · · 

17 WHEREAS, A cop'y of the form of Lease and Modification No. 2 are on filt? with the 
. . . 

18 Clerk of the Board of Supervisors in File No. 180010, which is hereby declared to be a part of 

19 this resolution as is· set forth fully herein; now, therefore, be it 

20 · RESOLVED, That this Board:of Supervisors hereby approves Modificatio~ No. 2 for the 

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

22 · construction contractors' parking; and, be it 
.. 

23 FURTHER RESOLVED, That wit~in 30 days of Modification No. 2 being fully executed 

24 by all parties, the Airport Commission shall provide a copy to the Clerk of the Board for 

25 inclusion ·into the official file. 

Airport Commission 
BOARD OF SUPERVISORS P.age 2. 
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BUDGET AND FINANCE COMMITTEE MEETING FEBRUARY 1, 2018 

Items 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 lani:l 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 
• 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 Airlin.es for aircraft maintenance, 
and aircraft and employee parking. The purpose of the proposed m.odifications 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. 

• 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 modificat.ion 
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 
• The proposed second modification ~f 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 sav(ngs 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 estimat.ed revenue loss. 

Recommendation 
• Approve the proposed resolutions. 

SAN FRANCISCO BOARD OF SUPERVISORS 
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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. 

BACI<GROUND 

The City and County of San Francisco owns the SuperBay Hanger at the San Fnmcisco 
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 throug_h 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 lar:id 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 acresj and 

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST 
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2} Reduce the annual rent by $25,918.29 from $3,886,150.87 to $3,860,232.58 (retroactive 
to J~nuary 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.1 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 I.and 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.2 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. 

1 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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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 A.irlines (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) 

Existing End 
October 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 parking and maintenance and 

Lease Terms employee vehicle parking 
employee parking (1.26 acres reduced 
from 1.48 acres for employee vehicle 
parking included in this acreage} 

Reduction in re~t by $120,470.88, from · Reduction in rent by $25,91B.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/year3 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 

3 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/year4 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 
Amount5 

November 2016to 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 qf the United Airlines lease through 
June 2023. 

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

Lease Year Rent Reduction 
Amount6 

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 th.e 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. 

4 This is l':!ased on the 2012 appraised fair market value rate adj~sted by CPI annually to arrive at the July 2016 rate 
of $2.70/square foot/year. 
5 Assumes a 3% CPI annual increase 
6 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 
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s~n Francisco foternatlonal Ajrport 

MEMORANDUM 

.January 17, 2017 

TO: AIRPORT COMMISSION 
Hon. Larry· Mazzola, .President 
Hol}. Linda S. Crayton, Vice. President 
Hon. Eleanor Joh.tis. 
Hon. Richard· J'. Guggenhiine 
Hon. Peter .A... Stem. 

FROM: · Airp~:n'\: Direct.of 

SUBJEC.T: Res.c;ission of Airport CommiSsion Reiio.lutiqn No. 1'6'-024.1, which Appmved 
Modi:ficatiorr No. 1 t0 Lease L04-0058 with United Airlines, Irie. fot the Exchange· of 
Land at Plot 40, and Approval of Modification No. 2 for the .Exchange of Land at 
Piot40 .· . 

DlRECJQR~SRECOMMEl'{DA,'rION:. RESCIND AIR.PORT CO~OOS$ION RES.QLUTION 
N0.16-0241,,WlllCH APP.ROY.ED.MODIFICATION NO . .1 '!0 UNITED AlRLIN.ES1)NC/S 
SUPERBAY HANGAR L:EASE.L04,.00S.8. AT PLOT 40,. AND APPROVE MODIFICATION NO .. 2. 
FOR THE.EXCHANGE. OF CERTAIN LAND ON. PLOT40. TO ACCOlY.[MODA'fE THE' 

~ DEMAND FOR.THE .AIRPORT'S CONSTRUCTION CONTRACTORS.:J~ARKING . 

.Execu:ti've. Summary· 
~ .. 

Ou September 6,.2016., the Airport Commissfon ("the "CGmmissinn") adqp.ted ResolutiQn 
No. 16-0241 (the '1Resolutior . ..'l)iwl:dch appro-v·edModification No. 1 to the SuperBay HangarLease 
L04-005S.wl.th United Aidines, Inc. ("Ur!.ited''). ·Modification.No. l wo.uld have n.1odifie.d the . 
premises by an exchange .ofapproximately 1.48. acres ofland a~Plo.t.40 foi·appi·oximately 1.3 acres· 
ofan adjacent parcel of land. D.ue to presence of existing. equipment, ·which. wo.uld require 
relocation,. the original exch.ange was. deemeq lJnfe8.sibl~.. A revised exchange parcel, comprised of 
approximately I.26 acres at.Plot 40,.has been identiq.ed and staff is now ~eeking 'Comnlission 

. approval to·resofad:the Resolutjon and approve ModificatiDn'No. 2 to: acco.µil'l,ish the exchange of 
la:nd to acccimmodate the demand' for the. Airport's· construction contractor)s parking. 

Backgromid 

The City and .Coun1y· of San F.rancisco <;lWh~ that ce1tain re~l prope~ty.1).t the Airport tocated ·at · 
1060 Ntirth Access R'Oad, Sau Francisco, California ou Plot 4-0 (the "StiperBi'li,). ·The Airport an~. 
United are parties to the Cure. Stipt1latlon Agreement authorized ~Y. Colllllii.S$ioll.Resolution 
No. 04-005~; dated Marc.h 12, 2004, and Board bf Supervisors ResoJlltion No. 0063-04, df).ted 
Apr.il I~, 2004. wherein amongst other condition~. UnitedllSsumed J:,easel.'04-0058, date4 

THIS PRINT COVERS CALENDAR UEMNQ._\~\-

AlnPORT COJ\'IJVIJ.SSlllN i::lTY 'AND CPUNTY OF SAN'.F.Rl\NC:ISCP 

.EDWIN M. LEE 
MAYOR 

lAllllV IJ(1AZlOL/\ .UNO/\ S. CRAYTON . !iLEANOll JOHNS RICHAR:O ).'GU.GGENHIME . PETER A. STERN lVAR·C, SATERO 
PRESIDENT . VICE PRESIDENT AIRPORT DIRECTOR. 

Post Office Box 8097 San Francisco, Cril!fornla·94128 Tel 1550.821.5000 Fax 650.8.21.5005 wwwJJysfo.com 
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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: 

• 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 appro~imately 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, Irie. 's ("American") SuperBay Lease 113-0071 for the 
recapture of approximately 1.69 acres ofland currently used for American's employee parking, 

v 

pursuant to Commission Resolution No. 16-0240. Due to the presence of high mast lighting in V 
the American parking lot which required relocation, the original recapture parcel was deemed 
unfeasible. A revis.ed 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· 
l!nited 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 win be reduced by $25,918.29, from 3,886,150.87 to $3,860,232.58, to reflect the 
r~duction of the Premises. · 

United is amenable to the proposed exchange contingent upon the approval of a related modification 
to American's SuperBay Lease Ll3-0071, wherein the Airport will recapture from American 
approximately .1.19 acres of land used for employee parking. 

Staff has negotiated and is seeking approval ofModification No. 2 to the Lease, which includes the 
following business terms: · 

1. Effective Date: The first day of the month.following full City appr0val. 
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2. Premises: The modified Premises will be comprised of approximately: 

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

3. Non-exclusive Space: Use of art aircraft and equipment wash rack area s~tuated on 
approximately 1.5 acres of land. 

4. Annual Rent: Three Million Eight Hundred SiXty Thousand Two Hundred Thirty-Two 
Dol1ars and Fifu'-Eight Cents ($3,860,232.58). 

All other tenns 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 SuperBayLease 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 ac~ommodate constructfon contractors' parking peeds, 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 

\wl I recommend that this Commission adopt the attached resolution rescinding Airport Commission 
Resolution No. 16-0241, which approved Modification No. 1 to :Lease L04-0058 with United 
Airlines, Inc.; and approving Modification No, 2 to the Lease which modifies the Premises by 
.recapturing approximately 1.48 acres of land at Plot 40 used for employee park;ing, 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 ful.l City 
approval. I further recommend directing the Commission Secretary to forward Modification No. 2 to 
the Board of Supervisors for approval in accorqance with · Charter Section 9 .118. ' 

Prepared by: Leo Fermin 
Chief Business and.Finance Officer 

. Attachments 

I. 
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AIRPORT COMMISSION 

CITY AND COUNTY OF SAN FRANCISCO 

1r.i .... ru)1 ~ 
RESOLUTION NO. .-. I · 1 ' •• 

RESCISSION OF AIRPORT COMMISSION RESOLUTION NO. 16-0241, WHICH 
APPROVED MODIFICATION NO~ 1 TO LEASE' L04-0058 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, 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 L04-0058, dated June I, 2004, for a portion of the SuperBay 
Hangar at Plot 40 (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 aircraft 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 p·eryear and a tenn of approximately 
nine years and one month, with one ten-year option, which was exercised o:n 
March 15, 2013 extending the tenn of the Lease to June 30, 2023; and 

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

WHEREAS, the Airport now wishes to recapture approximately 1.48 acres ofUnited'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 reduction of $25 ,918.29 in 
rent per year; and 

WHEREAS, together with the relinquishment of approximately 1.19 acres at.Plot 40, purs~t to 
Modification No. 2 of American Airlines' SuperBay.Lease (Ll 3-0071 ), the Aiq)ort 
will see a cost savings of $1,039,090.00 in contractor parking costs; and 

WHEREAS, the Airport and United; have negotiated the tenns 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 ofland 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 
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AIRPORT COMMISSION 

CITY AND COUNTY OF SAN FRANCISCO 

RESOLUTION NO. 

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 t9 the Board of Supervisors for approval pursuant to Section 
9 .118 of the Charter of the City and County· of San Francisco. 

Page2 of2 

I hereby certify that the Jo1·egoing resolution was adopted by the Airport Commission 
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MODIFICATION NUMBER 2 TO 

UNITED 
CONTRACT 
169432-4 

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 certa.ln 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 "Super Bay 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 S_upervisors 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 1st. 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 ofland for an equipment 
wash rack area (which 1.5 acres is 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, 20l6, 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 rescinde4 pursuant to Airport.Commission No. 17-0012 and replaced with 
Modification No. 2 to the Lease. 

F. City and American Airlines, Inc. ("American") are parties to that certain Lease No. 13-0071, 
dated April 8, 2013, authorized by Airport Commission Resolution No. 13-007,1 and Board 

United Airlines, Inc. 
Modification No.2 to L04-0058 
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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 
siuare feet of hangar space on the 1st floor, 38,900 square feet of hangar space on the 2nd and 
4 floors, 17.4 acres of land for aircraft parking, 11,500 square feet for general services 
equipment shop area, 6.18 acres ofland for employee parking, and 1.5 acres ofland 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 letter 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. M 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 fore.going and mutual covenants 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; Defmed Terms. 

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

(b) The effective date (the "Effective Date") of this Modification shall be the first 
day of the month following the final approval ef this Modification by the San 
Francisco Board of Sup~rvisors. 

( c) Capitalized terms not defined herein shall have the meanings given 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 

-2-
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''Exchange Parcel", as more fully described and depicted on Airport Drawing UAPLOT40, 
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 Modific(;\.tion as 
described on Exhibit A attached hereto, comprised of approximately 127,900 square feet of 
hangar space on the 1st floor oqhe SuperBay Hangar and 18.40 acres ofland (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 Return .. 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 v0.th 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 witho~t 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 ill effect for the period of July 1, 2016 
through June 30, 2017. 

8. City and Other Governmental Provisions. The fqllowing Sections 8.1through8.6 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 bi 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 
impractfoal or extremely difficult to determine; further, Tenant agrees that the sum of 

·one hundred dollars ($1.00.00) 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 pmcliase 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 ~ 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 Iabor disputes involving Tenant, and in the event of a strike, picketing,. 

· demonstration or other labor difficulty involving Tenant, ·to use commercially 
reas9nable efforts, including the utilization of available legal remedies, to minimize 
Qr eliminate any disruption to _City, other air carriers, Airport tenants, or members of 
the public, arising from such strike, picketing, demonstration or ot4er 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 ext~nt' applicable. Before starting ari.y 
Alteration, Tenant shall ·contact City's Office of Economic Workforce and 
Devel0pment ("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 requiremep.t 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 Franeisco Administrative Code 
Section 23.62 against the breaching party. 

. s:s All-Gender Toilet Facilities. If applicable, Tenant shall comply with San · 
Francisco Administrative. Code Section 4.1-3 requiring at least orie 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 :ir).stallation 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 9f 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 communicat~ the health hazards of .. 
cigarettes and tobC;tcco 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 Cify's ;responsibilities 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. 

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

AUTHORIZED BY AIRPORT 
COMMISSION: 

Resolution No. 17-0012 

Adopted: January 17, 2017 

Secretary 
Airport Commission 

APPROVED AS. TO FORM: 

TENANT: UNITED AIRLINES, INC., 
a·Delaware corporation 

By:~~_,_~~-P-r_0_a~v~·-n-'v~e-d-i~~~~ 
Managing Director, AirPort Affairs 

Corp.orate Real Estate 

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

Ivar C. Satero \...< \.,~ 
Airport Director ¥-"" 

DENNIS J. HERRERA, City.Attorney 

United. Airlines, Inc. 
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RECGNFIGURATION PLAN DATED AUGUST23, 2016 .(REVISED DEOgMBER 12,.2016} 

SCOPE; ITEMS FOR .ONJTED AIRLINE~ [UA) AND"M\SJUCllNAIRLINES (AA): 
1. INSTALLJG.RAILAND FENCING AS Neeoeo. • 

AlTACHME'.NT I 

-~~_j'---
2. SLUR.RY SEALAND RESTRIPE PORl'ION OF M"LOT AS NJ'EDEQ. 
!I, SWRRYSEALAND R.ESTRIPEPORTION OFtJALOT·AS·NEEOED, 
4. REPLACE LIGHT FixnlRGS ANO OPEN LDT(REMOVE K-RAIL) fOR COJ'f,rRACTOR.Pi\RIONG. -------~ 
.5, SEGREGA'rE ELEC1'RlCAL METERS • 

Wlllf I I 
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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 terins used elsewhere in this Lease and not defined elsewhere shall have the meanings given 
them in this Summary.· 

Reference Date: 

Tenant: 

Tenant's Notice 
Address: 
(§ 19.1) 

Cicy: 

City's Notice Address 
(§ 19.1): . . 

June 1, 2004 

United Air Lines, Inc. 
a Delaware corporation 

(US Mail) 
. United.Airlines 
Att'n: Vice President, Worldwide Real Estate 

. P. 6. Box 66100 WHQOU · 
Chicago, IL 60666-0100 

(Overnight 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 

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

San Fra~cisco International Airport 
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 

. ".Tei. No. (650) 821-5000 

- l -
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Premises:· · ·. . ···Exclusive Use:· 
(§ 1) 

Term: 
(§ 2) 

Option 
(§ 2) 

Commencement Date: 
(§ 2) 

Expiration Date: 
(§ 2) 

Permitted Use: 
(§ 3) 

Annual Rent: 
(§ 4) 

Rent: 
(§ 4) 

· A portion bf 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 arid 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 
()n the Annual Rent. 

A portion of the hangar facilities commonly known as Superbay Hangar 
("Ha.ngar"), comprising approximately 127 ,900 square feet of first floor 
space, including Bay 3 and Bay 4, as identified on Exhibit A attached 
hereto and incorporated herein. . · 

Non-Exclusive Spa·ce: 

Equipment washrack area comprising approximately 1.5 acres located on 
the northwest side of the Hangar, as identified on Exhibit A attached 
hereto a:nd incorporated herein. · 

. Commencing on.the Commencement Date and continuing through 
Jt.lne30·, 2013. · 

Tenant shall have one (1) option to extend the Term for an additional 
ten(l 0)-year period under the same terms and conditions. 

The Effective Date, as defmed in thffi: eertain Cwe Stipulation Agreemen:t, 
by e;aa beh1 een City aRel. "t111aant. 6 t• / µ-b-f4 
A:t;taal Datt: ,,IJJOe 1 • 2004 e,, - 2. l - 0 '{ 

iune 30, 2013 or earlier as provided hereiii. 

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. 

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. fuitial 
rent is based on a rate of $1.9 .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. 
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Deposit A~ount: . 
(§ 12) 

Resolution: 

Initial Tenant 
Representative: 
(§ 3.6) 

Other 
Agreenients: 

' (§ 12.3) 

Exhibits: 

. l. 

., 
. A slim equal to three (3) times the monthly installment of Annual Rent, as 
. adjusted. Initial Deposit: $627,623 .Dollars 

. Number 04-oos·a , ·approved by the Airport Commission on 
March 12 ,2004 

Michael Lorenzini 
.Tel: 650-634-1391 

Lease and Use Agreement No. 82~0126, Lease No's. 73-0066, 96-0268, 
and 00-0464. . 
Pemut No's. 1190, 1784, 2105, 2104, 2859, 3085, 3314, 3375, 3452, 
3560, 3508, 3512, 3590, 3678, Contract #6 & #11. 

A Premises 
B. Maintenance Responsibilities 

Initials of Authorized Representative of Tenant __ -t.""'-b.-=.:,.,..-<------

- iii -
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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 Councy of San Francisco, a municipal corporation ecity"), acting by and 
through its Aiiport Commission ("Commission"), and United Airlines, Inc. ("Tenant"). 

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

A. - .. City owns the .s~~ .Francisco Intei1tational Airport (the "Airport") located in the County 
of San Mateo, State of Californl.a, 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, Termir.\al ·3, and an Internationat'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, oi the Terminal Building Complex, respectively, as the same may be 
expanded, contracted, improved, modified, 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 property at the Airport for the Permitted Use. 

C. ·Pursuant to the Resolution, Commission has authorized the execution of this Lease by 
Cify. 

Accordingly, Tenant. and City agree as follows: 

1. PREMISES 

1.1 Extent of Leasehold. oit 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 c~ndtic.t its permitted operations hereunder provided that .such ingress 
and egress activity: (a) shall notimpede :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 tirrie (as amenqed, the "Airport Rules"), including those · 
pertaining to badge, penrutting, 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 supplier& or furnishers of service in the exercise by such suppliers or furnishers -
of t:he foregoing right of ingress and egress, and provided further, that such right of ingress and egress 
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shall not alter or affect.whatever c.ontract;uai arrangements which may now or hereafter exist between City 
·and Tenant's.suppliers· or furnishers of.service." . 

1.3 Cha~ges· to Airport: Tenant acknowledges and a~ees that (a) City shall have the right at 
all times to change, alter, expa,nd, and contract the Airport, focluding 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 Tenanf saccess to the Premises. 

2. TERM 

2.1 . Commencement-and Expiration. The Tenn 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(lO)- year period, on the same tenns 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 Ter~"). 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 detennined in accordance with the methodology outlined in 
Section 4.4 [Ji'ifth Year Rent Adjustment] hereof. In each subsequent year of the Option Tenn 
the Annual Rent shall be adjusted animally in accordance with the methodology outlined in 
Sections 4.3 [Adjustments to Annual Rent] and 4.4 [Fifth Year Adjustment] except that 
references to the fifth (5th) Rent Adjustment Date and the fifth (5th) and sixth (6th) tease Year of 
the Term shall be deemed to r~fer to the corresponding Rent Adjustme11;t Date and Lease Years 
of the Option Term. · · 

2.3 Holding Ovecif, 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 tenninated by 'City or Tenant by giving thirty (30). days' notice of termination io 
the other at any time. · 

3. USE ANl) 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 · No Exclusivity. Tenant acknowledges and agrees that Tenant has no exclusive rights to 
conduct the business of the Pertriitted Use and that City may arrange with others for similar activities at. 
the Airport. 
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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 ofDitector: (a) cause or permit anything to be done, in or about the 
Premises, or bring or keep anything thereon wh~ch 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 or'others in the Hangar or injure or annoy 
them; (b) commit or suffer to be colnmitted 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, 9r adjacent to the Hangar; or (e) oo or permit to be done anything in any 
way tending to 'injure the reputation of City or appearance of the Airport; 

3.5 Inspections. D~ector may cause the Premises and Tenant's. operations hereunder to be 
· inspected at any time. 

. . 
3.6 Representative of Tenant: Access. Tenanfshall 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, !J.nd shall keep Director inf6nned in Writing of the identity of each such perso:n. The initial 
person so designated is the "Initial Tenant Representative." Tenant shall assure City of emergency 
a<;cess 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. 

3.7 . 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.ofthe California 
Code of Regulations (collectively "ADA"), (c) Hazardous Materials (as defined below); and (d) fire 
sprinkler, seismic retrofit, and other building cod.e requirements, including all Airport Operation Bulletins 
and Airport Directives ( collectjvely. '.'Laws"), .the Airport's Tenant Improvement Guide, as amended from 
time to time (as amended, the"'Airporl's TI Guide"), and the Airport Rules. Tenant shall also promptly, 
at its sole expense, caiise the Prerriises and related equipment, to comply with all applicable Laws and the 
Airport's TI Guide, to the extent 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 arid 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 fuet·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 
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from such party, on the terins and c·onditions 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 
pers.ons from gaining access to restricted·flight and public aircraft operational areas and all other 
nonpublic ·areas around the. P.remises. "· 

3.10 Antennae and.TeleccimmuniCations Dishes. No antennae, telecommunications dish, 
wireless telecommunicadons system, or other similar facilities may be installed on the Premises without 
the.prior written approval. of.Dfrector, which approval shall not be unreasonably withheld, conditioned or 
delayed. No such antennat: shall interfere with City's emergency and non-emergency communications 
facilities or the transmission faciiities of City. Tenant agrees, at the request of City, to permit City to 
instail. on the exterior of the Hangar, at City's soie cost, telecommunications or transmission equipment 
reasonably required or desired for Cify'_s, including use by Airport customers, and Tenant shall give City· 
reasonable access to such exterior ar.eas. 

4. RENT 

4.1 Definitions. For purposes·of this Lease, the following capitalized terms shall have the 
following· meanings: · · 

· (a) "'Consumer Prke Index" means that index published by the United States 
Department of Labor, Bure.au· of Labor Statistics lmown as "All Urban Consumers -All Items for the San 
Francisco-Oakland-San fose Area (1982:.84 ::= 100)." In the event such index is discontinued, then 
"Consumer Prlct: Index" shall mean an index chosen by Director which is, in Director's reasonable 
judgment, comparable to the index specified above. 

· (b) "Rent Adjustment Date" means July 1, 2005 and each July 1st thereafter 
throughout the Term and any ext~sion thereof. 

(c) "Ba5e Index'! rri.eans the most recent C~nsumer Price Index published 
· immediately prior.t<:> the. Commencement .Date; · · · 

. : ... ' 

. . ( d). "Coinp~rlson Index" mean~ the most ~ecent Consumer Price Index published 
iminediately prior to each Rent Adjustment 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 sul;>sequent 
Rent Adjustment Date, or expiring on the Expiration Date, as the case may be. 

4.2 Monthly RentPayments. Tenant shall pay, as rent for the Premises, the monthly · 
iilstallment of the Annual Rent in adv~nce on o:r before the first (1st) 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 occtirs 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. 
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(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 kjnd. Any Rent not paid 
when due shall he subject to a ·service charge equal to the lesser of the rate of one and one-half percent (1 
!h%) per inorith, and"the maximum rate permitted by law. Acceptance of any service charge shall not 
constitute a ':"aiver of Tenant'~ .default on the· overdue amount or prevent City from exercising any of the 
other rights and remedies available to Cify. · · 

; .• •• •! . 

4.3 · ·Adjustments to Annual Rent. On each Rent Adjustment Date through the fifth (5th) lease 
year, the Annual Rent will be adjust~d as follows: if the Comparison Index sha~I 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 wil.l the AnnualReni for any Lease Year of 
the Term be fower than the Annt.ial Rent withrespect to· the prior Lease Year. 

4.4 . . Fifth Year Rent Adjustment. On the fifth (5th) Rent Adjustment Date, in lieu of the 
annual adjustment set forth ill S~ction.:4.3 (Adjustments to Annual Rent), Annual Rent shall be reviewed 
and adjusted upwa~d to equal the greater of the Annual Re.nt in effect-in the. fifth (5th) Lease Year as 
adjusted by CPI or the· fair market value ofth,e Preni.ises as deternlined by reappraisal conducted by City's 
Director of Prop.e.rty. · · · 

Thereafter, the.Annual Rent shall be adjusted annually by CPI adjustment, as provided in Section 4.3 
above, except that such'adjustnient mechanism shall be modified as follows: . . . . .: 

•· 'Initial ~ual'Rent will be equal to the Annual Rent set for the sixth Lease Year · 
. of the ·Te~ pur~uant to this Section 4.4; and · 

• Base Index ~ill be equal to the most recent Consumer Price Index published 
· inl:mediately prior to the sixth Rent Adjustment Date. 

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

4.5 Additional Rent. Tenant shall pay to City any and all charges and other amounts unQ.er · 
this Lease as adciitio~al 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 additional charges as for a default in the payment of 
Aninial Rent. . · 

4.6 . PY:epay Re~t. Notw,ithstanding anything to the contrary herein, in the event Tenant shall 
fail to pay any Rent when due hereunder, Director shall have the right to require Tenant to pay Rent 
(including Annual Rent, utilit:Y 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 given any time 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 \\'ithot1t assertion of any c.ounterCiaim, setoff, deduction or defense and 
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·Without abat~ine11t, suspension; deferment or reduction. Under no circumstances or conditions, whether 
now existin·g or hereafter arising, and whether or not beyond the present contemplation of tl:\e parties, 
shall City be expected or required to make.any payment of any kind whatsoever with respect to the 
Premises or be under any.obligatfon dr tiability hereunder except as expressly set forth in this Lease. 
Except as otherwise expressly provided hereirr, this. Lease shall continue in fu11 force and effect, and the 
obligations of Tenant hereunder. shall not be released, discharged or otherwise affecte(j, by reason of: (a) 
any damage to or destruction ofthe-Prerriises 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 either proceeding relating to City, Tenant or any 
constitilent partner of Tenant or any sub lessee, 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 h:,ls or might have against City ( e) any failure on the part of City to perform or coniply with 
any of the terIIW hereof or· of an.y other agreement with Tenant or any other person; (f) any failui;e on the 
part of any sub lessee, licensee, ·concessionaire, or ·other· person to peifomi or comply with any of the . 
term8 of any sublease or othe{agreeinent between Tenant and any such person; (g) any termination of \lny 
sublease, license· or concession; whether voluntary or by operation of law; or (h) any other occurrence 
whatsoever, whether similar or dissimilar to the'- for:egoing in each .case whether or not Tenant shall have 
notic.e or.know,ledge of any of the foregoing. The obligations of Tenant hereunder shall be separate and 
independent covenants and agreements. Tenant hereby waives to the full extent permitted by applicable 
liiw, all rights now or.hereafter conferred by stattite, including without limitation the provisions of Civil 
Code Sections 1932 and 19331 to quit, ·terminate or surrender this Lease or the Premises or any part 
thereof, or to any abatement; suspension, deferment, diminution or reduction of any rent hereunder. 

5. ASSIGNMENT OR SUJJLETTING 
"·:) 

5.1 . ··.No Assignnient._ Tenant shall npt assign, subiet, encumber, or otherwise transfer, 
whether voluntary or irivoluntai) .. or by operation oflaw, the Premises or any part thereof, or any interest 
herein, without City's prior wtjtten consent, which consent may be grante4 or denied in City's sole.and 
absolute discretion (the term ".Transf~r'! 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 City'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 Prerriises and to exercise such other rights as are conferred 
upon Tenant by Lease. The parties agtee that this Lease is not intended to have and thus shall have no 
Bonus Value (as defu).ed below) nor serve as a vehicle whereby Tenant may profit by a future Transfer of 
this Lease or by· the right to us·e· or occupy the Preinises as a result of any favorable.terms contained herein 
or any futllre 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 re!lSOnable COStS for tenant improvements, lease concessions, value Of 
Tenant's trade fixtures and special"equipment conveyed in connection with tlie Transfer). If Tenant 
receives any Bonus Value during the Term of this Lease or in case of the sublease ofa portion of the · 
Premises in excess of such rent. that is f0;irly 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 be!Ong exclusively to and be paid 
or payable to City as· additional rent hereunder. Such additional amounts shall not affect or reduce any 
other obligation ofTenarit 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% 
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qf tii~' Rent payabl~ by . .Tenaht h~retinder, ~d· such ·administr~tion fee shall not be deemed "Bonus 
Value." · · · · · ·" · · · · · 

5.3· ·Clia~ges in Tenant. .The merger ofTeriant with any other entity or the transfer of any 
controlling· ownership ititerest' in Tenant, or the ;issigiunent 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, ifrenant is a partnership, a withdrawal or change, voluntary, involuntary or 
by operation oflaw ofthe partner or partners owning fifty-one percent (51%) or more of the partnership, 
or the dissolution of the partnership, 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 controllllig p.ercentage of the capital stock ·or membership interests of Tenant, or the 
sale of at le.ast fifty-one.perc'ent.(51%) of the value of the ·assets of Tenant, shall be deemed a Transfer. 
The phrase "controlling 'percentage" means the o-WUership o:t: 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,.«':r1,i.fstanding and entitled to .vote for the election of directors. This 
paragraph shall not apply to· corporations or linihed liability companies the stock or .interests of which is 
traded thfotigh ari.exc~ge or over.the counter. . . . . . . . . 

5.4 . No·Retease.'· Ii1 no event will City's consent to a Transfer be deemed to be a release of 
Tenant as primary obligor hereunder. · 

6. TAXES; ASSESS1\.1ENTSAND LIENS 

6.1 · · Taxes.· Tenant.recognizes and ~derst~ds.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 
co~stitute 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 ~awfully assessed on the leasehold interest hereby created and to 

. pay all other taxes,:excises, licenses,.petinit 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 e~tension hereof, to the County of San Mateo 
A.Ssessor within siXty (60) days after such Transfer transaction, or renewal cir extension. Tenant further 
agrees to provide such other inforination· as inay'be· requested .by the City to enable the City to comply. 
with any reporting requirements ·under applicable law with respect to possessory interests. 

6.2 Other Liens .. T<mant shall not permit or suffer any liens to be imposed upon the Premises, 
the Hangar, the Terminal Building Complex, ~ther Airport property, or any part thereof, or this Lease, 
including mechanfos\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 fa order to clear the record of any such 
liens. Tenant shall ass1.ime .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 irnprovemerits, or any part thereof, or this Lease, ·as a consequence of any act or omission of Tenant 
cir as a c_oriseguence of the existence of Tenant's interest under this Lease. . 

7• TENANTIMPR¢lVEMENTS; .ALTERATIONS 

7.1 .. Improvements.· ·s~~jectto 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 
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consid~r necessary or useful in Connection" with or related to Tenanfs. business, including Tenant's trade 
fixtures, specialty equipment, furnishings, finishes, or other necessary improvements to Premises and 
thereafter, fo alter, modify or enlarge: the same. 

7.2 . City'~ Approval Rights. Tenant shall not make or suffer to be made any alterations, 
additions, or improvements to the Premises or any part thereof or attach any fixtures or equipment thereto 
(collectively, ''Alterations") without Director's prior·written consent. Tenant shall cause all such 
Alterations to pe perfomied in a workmanlike.manner, in compliance with the requirements of the 
Airporf s TI Guide and ·an 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 Coµunittee .. As 
~ed herein, the term "Exterio.r Alterations" meaiis 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.forapproval. 'Tenant shall include with its plans and specifica.tions 
schematic renderings, tnaterials, and a·color·board(s) .. Director's approval rights will extend to and 
include architectural and aesthetic matte~s and City reserves the right to reject any designs submitted and 
to require Tenant to resllcbmit designs until they meet Director's approval. The Commencement Date 
shall not'be extended ifbirector rejects any designs submitted. In the event of disapproval by Director of 
any portion ofthepltlns and specificatfons;_Tenant will promptly submit necessary modifications and 
revisions thereof .. No changes or alteration.s will be made in said.plans or specifications after approval' by 
Director .. Cit)i"a.grees to act'within a-reasonable period of time upon such plans and specifications and 
upon requests· for.approval of changes' or alterations in· said plart·s· or specifications.. ~e copy of plans for 
all proposed.Alterations will, witliin,fifte~n (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 contrac.tors 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 
on a·lien-free'basis. · · 

7 .3 Notice and Permits. Tenant shall give written notice to .Director not less th~ 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 reinain posted until the acceptance of such work 
by City. Tenant·shall obtafu; and pay all fees for all perntlts required by the City or other legal 
jurisdictions, for improvemerits that it is requiredto <fonstruct or install, and it shall furnish copies of all 
such permits to City prior to tlie conlniencement of any work. . · · 

7.4 .. ·Title to 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 iii City on. the Expiration Date. All other equipment of such nature as to constitute specialty 
equipment or .trade fixtures shall ~emairi the property of Tenant. On the.Expiration Date, Tenant may 
remove said specialty equipment or trade fixttires or Director may require that Tenant remove same at 
Tenant's expense. Prfor to the. Comm~cement Date, Tenant shall submit to Director a proposed list of 
such specialty equipment and trade fixtures; said list may be subsequently amended during the Term to 
reflect any changes;jn said specialty.equipment and trade fixtures .. Tenant agrees and understands that 
"specialtY equipment and trade fixt:Ures" 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 accor¢ince with the Permitted Use. On 
the Expiration· Date, all' fix.ti.ires. and ·equipment, other than those deemed specialty equipment or trade 
fixtures by.City, shall become the prop~rty of City.· Tenant shall be liable to City for City's costs for 
storing, removing and disposing of any .alterations or Tenant's personal propyrty, and of restoration of the 
Premises. Notwithstanomg anything to the contrary herein, any Alterations made by Tenant at Tenant's 
cost will not. be considered in the reappraisals performed pursuant to Section 4.4 [Fifth Year Rent 
Adjustment]. · 
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. · 7.5 . • Effe~t ~f Alterations on ArrQort. ·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 · 
prem!ses (including ADA requirements), Tenant shall indemnify, defend, and hold harmless City from 
and against any and all Losses (as defined below)' arising oufof such activities or Alterations. 

. ~ . . . . 

.. 7.6 .· Removal.of Pipelines .. ·~ the ·event that any City-owned pipeline(s) located on the 
Premises that are m. use .by T~~ant,.,or pipelines. and appurtenanc.es installed by Tenant.be so located that it 
shall b~ necessary.to.change; alter~ .. rernove or re.construct same in order to allow City to install a sewer or 
drain line, or {{a change of.Airport. buildings or·aircraft apron boundaries i~ required by City, Tenant at 
its own an4 sole expense; shall ~ake such change, alterati611, removal or reconstruction of said pipeline as 
is requested byCity, necessitated.by such change·, even though.said pipelines are owned by City; 
however, such-relocation shail 6cci.rr only after all other alternatives have been considered and deemed 
~nreasonable by City. " : · 

8. UTILITIES . .... 

8.1 SerVices: 

···(a): TepantshaHhave the right to obtain 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 artd receive telephone· and.cominunications services and illuminating or industrial gas service, 
subject to the customary rules arid tegulatjons 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. Tenant 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 Cit)r's supply pipes. City shall have the right, at all times, · 
.without unreasonably or. unduly jnterfering 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 commutifoatlon 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 b.e borne by .C.ity .. In the event of any excavation by City upon the Premises for 
any of said purposes, said, Premises shall be restoredto the immediately prior condition at City's expense, 
unless due to the fault of Tenant. · 

(b) ·· · Prior to the beginning ofany 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 improvemel;ltS belonging to City caused 
by Tenant's 9perations shall .be repaired to the satisfaction of City.by Tenant at its expense. Tenant shall 
promptly backfill any trench·rnade by it on the Premises so as to leave the surface of the ground 
thereover,as nearlY:nohnahs.pt.actical; arid restor~ pavement and'landscaping to its original condition. 
This shall include Tertant;s.restoration oflandscaping, fencing,- gates, roadways, traffic signs, driveways, 
parking lotS, guardrails cit' any either improvements. . · · · · 

. . ·. 

(c) Drains or other facilities 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 pe'rmit 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 .. Tenantniustprovicieadequate separations to prevent flow into the sanitary sewer . . ·. . . . . 
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• 
system of petroleum products or chemicals or any foreigri matter. Tenant shall take all reasonable 
precautions to prevent materi~l going into the drainage system which wquld create interference with the 
flow therein, or wh}ch:'jVoutd ·cause ~due hazards or iJnlawful contam~natfori of the waters of the San 
Francisco· Bay_i~to which the dtaina~~ flow may· be deposited. 

. 8.Z Utility Costs:, _Tenant shall pay the whole cost for all utility services as invoiced to 
Tenant by Cify 11nd for such·oth~r special"serYices which it may require ·iri the Premises, and Tenant 
hereby exp.r~_ssly. waives the right to c9.ntest any "utility rates. 

· 8.3 Waiver·of Damages .. Tenant hereby expressly waives· any and all claims for damages 
against tlie City arisjng or resultingJrom failures or interruptions of utility services to the Premises, 
focluding:electricitY, gas, water;.plumbing, sewage, telephone, communications, heat, ventilation, air 
conditioning, or for the fa"ilure· 0-dnterrilption 0f any public or passenger conveniences; except if any such 
damages ·are caused·solefy By the active :negligence ·or intentional wrongdoing of City, its employees, or 
agents. :Without" liiniting the gen_ei:alicy of the foregoing, Tenant shall have no rights. to abate Rent or 
tenirinate this. tease in the event ·ot ap.y "interruption Cir failure of utility services: · 

. ' . . . . .. . . : . .. . 

8.4 · ·TeiecommUriications: In no event will Tenant have any. rights to lice[J.se, Lease, or 
sublease to a tefocotnrnunications provider the right to install-or operate on the Premises 
telecommunicatfons·-equiprnent, 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 Premises and the facilities thereon, with right of 
access thereof.- · 

9. MAJNTENANCE AND.REP,<\IR 

9.1: . t'As-Is'' Condition. EXCEPTWITHRESPECTTO THAT CERTAIN ASBESTOS 
WORK ("CITY'S.WO:RJ(") DESCRIBED IN.SAN·FRANCISCO INTERNATIONAL AIRPORT 
CONTRACT NO. 829.1, .TE~ANT SPECIFICALLY ACKNOWLEDGES AND AGREES THAT CITY 
IS LEASING niirPREMISES TO TENANT ONAN "AS IS WITH ALL FAULTS" BASIS AND 
THAT TENANT IS.NOT REL YlNG ON ANY REPRESENTATIONS OR WARRANTIES OF ANY 
K1ND WHATSOEVER, EXPRESS OR IMPLIED, FROM CITY OR ITS AGENTS, AS TO ANY 
MATIERS CONCERNING.Tim PREMISES.INCLUDING TIIE NON-EXCLUSIVE AREAS, 
INCLUDING: (i) the quality; nature, adequacy and physical condition and aspects of the Premises · 
inch1dtng lands'caping, (ii) the ctuality., nature, ·adequacy, and physical condition of soils, geology and any 
gi-ouridwater, (1#) the.existence,.qµality";-nature,_adeqiiacy and physical condition ofutilities serving the 
Premises, (lv) the:developmeritp0tential ofthe.Preinises, and the Premises use, habitability, 
merchantability, .or fitne~s. suitabilitY, value or adequacy 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 
Preinises (vi) the compliance of the'Premises or its operation with any applicable codes, laws, regulations, 
statutes, c;>rdinances, covenants; c<;jnditlons and restrictions ofany 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 realproperfy, (ix) the condition of title to the Premises, and (x) any agreements 
affecting the Prei:nises. In perfonning City's Work, City shall coordinate with Tenant to ensure that 
disruption in operations is mi!lhnal. Jn.the event. that City's Work is not substantially complete by 
April 5, ioos, the parties wilf promptly. (i.e., within ten"( 10) days following eith.er party's notice to the 
other party) meetfo person to review the status and progress of City's Work; identify all impediments to 
timely completion:, aµd d~velop proposals, suggestions or recommendation reasonably calculated to 
achieve timely completion of City's Work, in accordance with all applicable requirements. In the event 
that s~ch efforts fail _to bring_city's w·ork to timely completion and the failed or delayed completion of . 
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the City's Work reduc~s th~ economic·value of this Lease to Tenant by niore than 15%, Tenant may 
terini~ate this. Lease on siJ\,ty, ( 60) days' prior wr1i:ten notice to City; proVided that such termination notice 
shall be deemed wi'thdrawn· and:of no force and effect, in the event that City's Work is, in fact, 
substantially c'omillete within .the. 'aforesaid sixcy ( 60) days. . 

9.2. "T~riarit• s Maintenance Obligations. Tenant shall at all times, at its sole cost and expense, 
assur~ that those Premises arid equipmen.t deemed an Airline Rt!sponsibility on Exhibit B are in good 
condiffori and repair, and;. exC'ep.t as otherv,rise provided in Section 9.4 below, replace the same as 
necessary. Tenant shall, ari<;.i shaU.cause its Tenant Entities to, maintain and keep the ramp and parking 
areas in a neat, 'clean and orderly.conditfon, free from'litter, debris, refuse, petroleum products or grease 
that may accumulate theredn as a result- of Tenant's operations hereunder. Tenant hereby waives all right 
to make repairs at the expense·of City or .in.lieu ~hereoftq vacate the Premises as provided by California 
Civil Code· Section. l94t and 1942 or any otherJilw,·statute or ordinance now or hereafter. in effect As 
provided below m SictiOn HJ "[City's Right to.Perform]; in the event Tenant fails to perform its . 
maintenance artd reparr"obligations hereunder, City shall Mve the right to do so, at Tenant's expense. 

'" . \ ...... 
· "· ·9_3 · · · city's·Mainten~nce.Obligations. City shali at all times, at its sole cost and expense, 

assure. that those Premises arid equipment deemed a City Responsibility on Exhibit B are in good 
condition atidrepair,'and replace.the s·a:me as necessary; provided howe11er, if damage to such Premises 
and/or eqU:ipment'is caused by Tenant or a Tenant Entity, and is not the result of normal wear and tear, 
then the cost .to repair or rep~ace the same shall be.borne by Tenant. 

9.4 · Repla~ement ·o~'R~newal of Systems or E~uipment ·City and Tenant acknowledge that 
some of the systelriS,and <:qtliprilent identified on ExMbit B may be approaching the end of their . 
economic· life and inay require renewal and replacemeni.durfug 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,kirtd of any such systems or equipment that have reached the end of their economic life 
(i.e., when it is .iit>'.loriger 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 Exhib'it B i.Ila.y 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 ·a:nd Confer process. In the eventCity funds the replacement or renewal of 
any of the systems or equipment for which Tenantis responsible under Exhibit B, Tenant shall reimburse 
CitY thfough reniafequipmei:if:.'surcharge or other means agreed.upon and in such amounts agreed upon by 

. the parties thiotigh the Meet at?-d ~9nfer process.' If after completing the Meet and Confer process City 
and Tenant are un·able to agree· on·the.proper remedy and.:firiancing for replacement or renewal of a -
system and Tenant is able to demonstrate that the financfaleffect of continuing its use of the premises 
without the replacement' or renewal of a system .will be impaired by at least 15%, Tenant may tenirinate 
this agreement on 60 days notice. As an example: if Tenant were to lose the use of one.wide-body 
parking position, it woµld reduce the economic value of the lease by more than 15%, thereby·triggering 
Tenant's right to terminate pursuant tothis .Section 9.4 Similarly, if the expense of an improvement 
identified as a·¢ity'responsibility ·would cause the City to incur costs ~t would exceed its required 
economic return on thepropeftY.Cify m~y terminate the agreement on 60 days notice. 

10. SIGNS AND. ADvERTISING . 

10.1 Advertising. Tenant may, at its o'Wn expense, install and operate necessary and 
appropriate identification· signs on the Premises, subject to the approval. of Director, including the 
appro.val of the number, size, .height, location, color and general type and desigil .. Such approval shall be 
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subject tci revo!::ation by D~rectornt any time. Without express written consent of Director, Tenant shall 
riot display atJ.y advertjsing oi: promotional materials. ·In .no event will any advertising of any cigarettes or 
tobacco products· be permitted. Th.is prohibition· does not apply to any advertisement sponsored by a 
state,' loc·a1 or noriproJit-entify designed to communication the health hazards of cigarettes and tobacco 
products or to encourage people nbt to smoke or to stop smoking. . .. . .. . . . . 

. . · 10:2' . Removal ofSigttage. ·Upon the expiration or the sooner termination of this Lease, 
Tenant, if requested bY,.Directcir;"shall ·remove, obliterate, or paint out any and all signs, and similar 
devices placed byTenant·on the Prem1ses. In the eventof the failure on the part of Tenant to so remove, 
obliterate, or pai11t out.each and every sign' so requested by Director, City may perform such work and 
Tenant-shill pay the cost' tllereof to·Cify within thirtY (30) days after Cify's demand. .. ·... . . . ' ... . . . . ' .. . . . 

11. w AIVEil; INDEMNITY; lNSuRANCE . . . 

11. l Waiver .. Tenant, on behalfof itself and its successors and assigns, waives. its rights to 
recover from and forever releases and discharges City and all City Entitie.s and their respective heirs, 
successors, personal representatives and assigns, from any and all Losses whether direct or indirect, 
lmown or unlmown, foreseen or unforeseen, that may arise ori account of or in any way be connected with 
(a) j:he physical and environmental-condition of the Premises or.any law or regulation applicable thereto, " 

. including all Envirorimental-laws; (b) any: damage suffered or sustained by Tenant or any person 
whos0ever may at any time be tising 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 ac( omission, or negligence of any of City, Conunission, its 
members, or anY officers, agent:S, an<l·employees of each of them, and their successors and assigns (each, 
a "City Entify"); except 1f caused by the· sole .active negligence or willful misconduct of City. In, 
connection with:the foregqing 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 WIDCH THE CREDITORDOES NOT KNOW OR EXPECT TO EXIST IN HIS FAVOR AT 
THE UME .OF EXECUTING THE RELEASE, WHICH IF KNOwN TO HlM MUST HA VE 
MATERIALLY AFFECTED THE SETILEMENT WITH THE DEBTOR." . . . 

11.2 Indemnify. In additfon tQ, and not in limitation of the foregomg, Tenant shall forever 
indenntify, defend, }\old and save City and each City Entity free and hannless of, from and against any 
and all Losses caused h1 whole Qr.in.part.by ·or arising out of (a) any act or omission of Tenant or any 
Tenant Entity; (b) Texianes we.of the Preinises Qt operations at the Airport, or (c) any representation or 
warranty of Tenant hereunder. being .un~e, or ( d) ariy default by Tenant o.r any Tenant Entity hereunder, 
whether or not Losses shall be caused iii part by any· act, omission or negligence of City or any City 
Entity. Tue foregoing iridemnity shall not extend to any loss caused solely by the sole active negligeace 
or Willful misconduct of City. 

11.3 "Losses." For. purposes hereof "Losses'·' shall' mean any and all losses, liabilities, 
judgments, suits, claims, damages, costs and expenses'(including reasonable attorneys' fees, investigation 
costs, reme.diatiori :costs, and court cos.~), of any kind or nature. . . 

... . 

11.4. . Noti~. Without liniiting the .foregoing waiver and indemnity, each party hereto shall 
give to the other prompt and timely Vtfitten notice of any Loss coming to its lmowledge which in any 
way, directly <:>{indirectly; co.ntingently or otherwise, affects or might affect either, and each shall have 
the right to participate. in th,e defense of.the same to the extent of its own interest. · 

.. 
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11.5 · ·. Insi.irance. Tei1ant shall procur~ and maintain _during the Term the following insurance: 

. . . · .· · · (a) · Workers' Compensation Insurance with Employer's Liability limits not less than 
$ l,000,0_00 each acdden( 

..... ··: .: 

. · . . · · · "(b) : ·, · ·· Cor'nptehensive Generai Liability ·fusurap.ce with limits n9t less than $25,000,000 
each occurrence and in the aruiua~ 'aggregate "with respect to Products, Completed Operations, Personal 
Injury an~ Pr.operfy Damage· fo.r:Contracttial .Liability; Combined Single Limit for Bodily Injury and 
Property Damage, ihch~ditig Premises ·operations, Contracttial Liability, Personal Injury, Products 
Liability anci·conl.pleted· Operations (:;overages,.·Cargo Legal Liability, Vehicles operated on restricted 
·access airport premises,. Hangars-Keepers Liability · · · · 

. . . . 

(c) . Comprehensive.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-ownership liability and hired auto coverages.· . . . . 

( d) Property Insurance on an all risk form covering all Premises tenant 
improvements, :fixtuiesj· and·equipment,-insuring against tfie perils of fire, lightning, extended coverage 
periIS, vandaltsril and malicious mischief in the den:iised premises in an amount equal to the full 
replacement value of tenanbniprovemertts, fixtures and equipment. · · 

... U.6 . •' Forrii of Poli~i-es; NI i~surance ~equired hyTen~t hereunder shall be pi.lrsuant to 
policies in form and substanc·e ali4 issued by companies:reasonably satisfactory to City and City's City 
Attorney; City.may, upo1ireasonable notice and reasonable grounds increase o:r change the required 
insurance hereunder; in which.event Tenant shall obtain·such required insur.mce. Tenant shall not do. 
anythiilg;. or· permit anything to·be·done, in or about the Premises or any improvements permitted 
hereunder that wpuld create an:y unusual fire risk, and ·shall take con:unercially reasonable steps to protect 
City from any potential' premises liability. Tenant shall faithfully observe, at its expense, any and all 
·reasonable requirements of City is Riskf-4anager with respect thereto and with the requirements of any 
policies of public liability," fire or other poliCies of insurance at any time in force with respect to the 
Premises and any-improvements as required hereunder. Without limitllig the' generality of the foregoing, 
all Comprehensive General Liability Irisurance, Comprehensive Automobile Liability hisurance, and 
Property_ Insurance policies shall.be·endbrsed to proVi.de the foliowing: 

(a)·· · · Na~e a5 additional insured the. City and County of San Fran~isco, the Airport 
Commission and its members, and all of the officers, agents, and.einployees of each of them but only as 
respects operations of the Named Insured as their interests may appear (collectively "Additional 
I~sureds"); 

(b) That such policies ai:e primary insurance to any ·other insurance available to the 
Additionai fusuteds, with respect to'any·claims arising out of this.Lease, and that insurance applies· 
separately to each. ~slired again5t whom claim is made or suit is brought. . ' . 

(c) ·.··. :Notice will not be given-for non-~enewal and will only be provided if the 
ffi.surance coinpany· cartcels or materiallr alters· the policy affecting the requirements of the City. 

11. 7 · ·. Delivezy of Policies or Certificates. On or before the Commencement Date, Tenant shall 
provide· to City cop~es o~ its insurance policies or certificates th~reof evidenCing the above insurance. 

· 11.8· ·.Waiver of Subrogation. City and Tenant agree to have all fire and extended coverage and 
material damag¢ fos~ce carried _with respect to the Airport or the Pre~ses endorsed with a clause that 
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waives all righra° of.s.ubr.ogation.that the insurer of one party might hav~ against the other party. To that 
effect, City"and.Tenant will empl9y their respective diligent efforts .to cause .their insurance companies to 
endorse· the affected property (fire and extended coverage, multiple peril) coverage with the waiver of 
subrogation; .provided that: : (A.) in the ~vent that the· ~aiver of subrogation is available only upon 
pa:Yment.of additfona:i prel,llium;:the'party requesting .the: waiver of subrogation from its insurance 
company\v111 bear. th.t:' additi0narc9st; an,d (B) ·rn the event that a"waiver of subrogation is not available 
(even with the payment of additfonar premium), so that one or both parties are unable to secure the 
issuance of the W:aiver'()f subrogation, the party so unable to procure the waiver of subrogation will 
immediately cause the other.party to· be named as a loss payee on its fire and extended coverage policy as 
their interests may appear. " . ·: · · 

. . 
. 11.9 .•Waiver ofCla'ims~ City and Tenant each hereby waives (and releases the other from) 

e.ach.and every claim for recovery.based on any loss of or damage to the Airport or the Premises or to the 
contents of either,"fo ,the:·c;:xtent"that sµch loss or darn,age is covered by valid and collectible fire and . 
extended_coyeragfirisurance poliCies·cairied or required to be carried, without regard to whether such 
loss or ·damii.ge·wa·s occasioned by the n~gligence of the other, 'its agents or employees. 

.. . : . . . . . . . . : : ·: ' "' . . ., . ' ~.. . . ' . . ' . . . ' . . . . 

12~ DEPOSIT=' ·>;. · . .- , . ' : ,_· · 

· 12.1' ·::Form of Deposit .. Within ten (10) days ·after the Effective Date, Tenant 'will deliver to 
Director a securify deposit (the 1'Deposit") in the Deposit Ainourtt. Such Deposit shall be in the form of 
(a) a stirety bond payable to City; naming City ~s obligee; and otherwise in' form satisfactory to City's 
City Attorney,.and issued.by a sur~ty company satlsfactory to Director, or.(b) a letter of credit naming 
City as beneficiary, and othei:Wise in form satisfactory to City~s City Attorney, issued by a bank 
satisfactory to Direct9r: S.uch bond or letter of credit s~ll be renewed annually and increased annually 
such that at all ·times; .the .Deposit is equal to thr.ee '(3) times. the monthly-installment of the then current 
Annual Rent, all at Tenane s cost/Su~h bond or.letter of credit shall be-kept in foil force and effect at all 
times 'tq ensu,re .. the.faithfulperfomian.¢e by.Tenant ofall covenants; terms, and conditions of this Lease, 
in:cludibg·payment of Rent.· Tenatit' shall cause the surety company or bank issuing such bond or letter of 
credit to· give Director nptice m. 'writing by registered· mail ·at least forty-five ( 45) days prior to the . 
expiration date o(such bond .or letter. of cre4it of its intention not to renew said bond or letter of credit. 

. . . 

. 12.2 Use of Deposit.. If Tenant fails to pay Rent or otherwise defaults with respect to any 
provision ofthis'Lease, City may use~. apply or retain all or any portion oftlie Deposit for the payment of 
Rent or other chlirge in default or for the payment of any other sum to which City may become obligated 
by reason of Tenant',s d~fault 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 de{>osit othei'.security acceptable to Director with City in an amount sufficient to 
restore the Deposit to the full amo~t thereof. Iri 'the event. the bonding company or bank declines to 
renew or. elects to· carwet the bond or -letter of credit comprising the Deposit, Tenant shall, at least fifteen 

· (15)' days prior to the expiration or·Cifilcellation date; replace such bond.or letter of credit with another 
bond·.or letter oI.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 h6:eunder. ·City shall not be required to keep the 
Dep.osit sepa:rate.from-'its general accounts .. Notwithstanding anything to the contrary herein, Tenant shall 
have no interest iii the Deposit -proceeds. If and when Tenant provides to City a replacement Deposit 
meeting all of ~he 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 qf Tenant;s.obligatio.ns hereilnder, the Deposit, or so much thereof as has not 
theretofore been applied by City, shall be returned, without payment of interest ( othenha.ll interest 
accrued on the cash proceeds of the D_eposit; if any) .or' other increment for its use, to Tenant (or, at City's 
opHon,-~o the 1.ast a$sigrie~, if any; of_Ienant's intere·st hereunder)at'the expiration of the Term, and after 
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''·:·. 
Tenant has vacated the Premises«· 'No .trust'relatiortship is created herein between City and Tenant with 
re5pect: to· the"Deposi.t; · ', '. · · · · · · · · 

• 1, I •' 

: .. 
. . · 12:3 · · · Othe~··Agreemehts. · IfTeµant defaults with respect to any ·provision of any other 
agreement betwe~n qty and Tenant; inch.idirig the·Other Agreements, City· may use, apply or retain all or 
any portion of tlie Depo'sit for payment of any sum· owi.ri.g· to Cicy or tO which City may bec.ome 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 ofTen~t's default'or to comp·ensate 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 .Direetor with City·in arl. amount'sufficient 'to.restore,.tbe Deposit to the full.amount thereof. 

' . . . .. . ' . . . . . 
13. 

· 13" 1 . · Partial Destruction of the Premises. In the event the improvements on the Premises are 
<,iamaged by· any casualfy whiah is required to be insured against pursuant to this Lease, then Tenant shall 
repair such d8.mage ·as:soon·as reasonably possible and this Lease shall continue ill full force and effect. 
1n· the ·event stich improvements are damaged by any casualty not covered under an insurance policy 
required to be maintained· p'ursuant to'this Lease, then City may, at' City's 'option, either (i) repair such 
damage as soon·as'reruionably possible.at City's expense; in· which event this.Lease shall continue in full 
force and effect, ·or (ii) give Written notice to Tenarit Within sixty ( 60) days after the date of occurrence of 
such damage of City's ·41teiiti~n'.to terminate this Lease .. Such terminatlori shall be effective as of the date 
specified .in such notice.· NotWithstariding the foregomg,: if such damage is caused by an act or omission 
to ·acfbfTeilant ot a .Tenant'Entity, then.Tenant shall reJ)air such damage, promptly at its sole cost and 
~xpense. rn:tlie ~vent City el~cts to fonirinate this Lease.pursuant to this Section 13.1, Tenant shall have 
the tjght ~thiri ten {l 0) 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 Citj, in which event this Lease 
shall continue.in full force arid:effeet and Tenant shall proceed to make such repairs as soon as reasonably 
possible. If.Tenant does not give such notice withlll the ten (10) day period, this Lease shall be . 
terminated as of the date specified in City's notice. City shall not be required to repair any injury or. 
damage by fire or other cause, or to make any restoration or replacement ofany office fixtures, partitions, 
railings, ceilmgs, floor·covering; equipment, machinery or fixtures or any other improvements or property 
installed in the Pren:iises by"fen~nt or ~tthe dire~t or indirect expense of Tenant. Tenant shall be required 
to restore or repface.:same -in the event of damage. · 

: ; 

. · 13.2· . Total Destruction of Premises. If the Hangar is totally destroyed during the Term frQm 
any cause whether or not co"ve.redl>y the insurance required herein, this Lease shall automatically 
terminate as of the date ofsuch total destruction: · , . . . 

.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 tenninate this 
Lease by giving notice t<? the 9ther. within th~ (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 agreed upon date and Tenant 
shall thereupon surrender .the Premises to City as required hereunder. . . . ' . . . . . . . 

-... 13.~ · '. Damage Nea~ Ertd .6:fthe. Term. ·without ih~iting Section f3.3, if during the last year of 
the Term the improvements on the Prerpises are partially destroyed·or damaged, either party may at its 
option tenrrlnate:this .Lea!;le·as of.the dat~·of occurrence of such damage by giving written notice to the 
other part)' of Its electfon to do so "."'ithin thirty (30) days after the date of occurrence of such damage. In 
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;' ...... . ·:'· . .. .. ~ . . .. " 

the evei:it'eith~~ p~ electi,.tcfterrninate this Le~se p'i.lrsuant he~eto', fue other party shall have the right 
within ten (1 b) days after:receipt of the required notfoe to notify the tenninating party in writing of its 
intentiOn to repair such damage at'its expens'e~ without reimbursement from the terminating party, in 
which event this Lease shall· continue in. full force and effect and the non-terminating party shall proceed 
to make such repairs as· soon as.reasonably possible. 

. .. 13.5 · · N<>°Abatement of Rent; Tenant's Remedies. If the Premises are partially destroyed or 
damaged, Ten~rtt shall have rio Claim· against City for ariy 'damage suffered by reason of any such damage, 
destnlction; repair· onestoratlon,.. Tenant' waives Caiifoinia CiVil Code Sections 1932(2) .and 1933(4) 

·· providing· for te.rffiiriati6n'of hiring ui:fon destruction of the' thing.hired. "In no event will Tenant be 
entitled to· ai:i ·abatement ofRen~.resultfog from any damage, destruction, repair, or restoration described 
hei:ein. · · · .. · .. · ' · · · " · · · 

14. [)EF AULT; REMEDIES 
:.· ., 

. .. ' 

· 14. f · : Event of Default.: The occurrence of any one or more of the following events shall 
constitute a breach of this Lease arid an "Event of Default"· hereunder: 

. (a) Teriani'~hail fail duly and punctually to pay Rent, or to make.any other payment 
required hereurider; when due to City; and such failure shall ·continue beyond the date specified in a 
written notice ·of such defauli.from Director, w'1ich date. shall be no earlier than the tenth (10th) day after 
the effective ruite ofsuch..notfoe. •NotWithstanding the foregoing, in the eventthere occurs two (2) 
defaults 'iri the payment of Rent or pther payment duriiijf any tWelve (12)-consecutive month period of the 
Tenn, thereafter:Tenatit.shall not be entitled' to, .and:City.shallhave no obligation to give; notice of any 
[urther 'defaults .m the· pa);ment o(Rerit'o~ other pa:yinent in such event, there shall be deemed to occur 
an "Event ·of Defaiilt" immediately upon Tenant's failure to· duly and punctually pay Rent or other 
payment hereWidei; or · · · · . . .. •' "'\ 

(b) · Tenant ·shall become insolvent, or .shall take the benefit of any present or future 
insolvency statute, 'or shall niake a general assignment for the benefit of creditors, or file, a voluntary 
petition in bankruptcy, or a petition or answer seeking an arran·gement for its reorganization, or the . 
readjustment of\ts indebt~dness tinder the federal.bankruptcy laws, or under any other law or statute of 
the United States or of an)' state 'thereof, or consent to the appointment of a receiver, trustee, or liquidator 
of any or s'ubstmitiatiy ~11 of it~: P.i:6perty;, provided, that the foregoing ~hall not apply to the voluntary 
petition for reorganization relief initiated by Teriant on December' 9, 2002; or · 

(c)' A petitiori under any part of the federal bankniptcy laws, or an action under any 
present or futUre llisolvency law.or statute, shall qe filed against Tenant and shall not be dismissed within 
·thirty (30) days after the filing thereof; or 

( d) There sh~ll occur i .Transfer without th~ prior approval of City; or 
. ,.' . . .· ... . . 

(e): '. . Tenarii sh1J,U \~i; ~untarilyabandon,. des~rt or vacate. the Premis~s; or 

: (t). · . "Any 1i6; shall'be fi.ied a~ainst the :Pre~$~s or.this ~ease as a result of any act or 
oinission of Tenant, and $hall .not be discharged· or contested by Tenant in· good faith by proper legal 
proceedings thirty:(30) days a:fter receipt ofnotice thereof by Tenant; or . . .. . . . . .. . 

. (g) .. T'enant sbali fail to provide the Deposit within ten ( 10) days after the 
Commencement Date or shall fai~ to maintain in full such Deposit at all times during the Term of this 
Lease; or· . 
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. . ... : 
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· .. ······..:-· 
........ :· 

·.··.• .. ., 
· (h) Ten~ntshall"fail to obtain and maintain the insurance required hereunder, or 

prnvide copies of the policies· or certificates to City as required herein;·or 
. . ... " . . . : . 

. (i) · : Tenant shall fair to ·keep, perform and observe each and every other promise, 
covenant an:d agreement set forth in this Lease, and such failure shall continue for a period of more than 

· -thre·e (3) days after delivery by Director of a written n.otice of such failure (the "First Notice"); or if 
satisfaction of such obligation' requires activity. ovex: a· period of time, if Tenant fails to commence the cure 
of such failure·witliiii three (3)" days after receipt of the First Notice, or thereafter fails to diligently· 
prosecute such cure; or fails to: ~cttially cause such cure within ninety (90) days after the giving of the 
First Notice; or · ·. ·.: · . 

. . . · -(j) · · · . Tenant ~~all use. or give its·perinissiori t~ any person to use any portion of 
Airport or the Premfaes for any illegal purpose, or any purpose not approved by Director. . . . . . . . . 

. .(k) .. · There-sP,~ll .oc6ur a· default under a~y other agreement between Tenant and City, 
including the OtherAgreementS, if any, and such default is riot cured as may be provided in such 
agreement; provided, however, th~t nothing herein shall be deemed to imply that Tenant shall be entitled 
to.additional ·notice or ciire rights with respect to such defatilfother than as may .be provided in such other 
agreement. : .. - . . . . . . . . . . . . . . . .. : . . . . 

,:! : . . : . . ' . 
. 14.2 · .: Remedie~':·_Upbn the ~ccurreilce:and. dtiring the contfo.uance of an Event of Default, City 

shaitlliive the· following rights and remedies in addition to all ·other rights and remedies available to City 
atiaw Cidn equify: . '.· . . . . _.::. .. . . . . . . . . . . ' . . . . . 

. .·. . 

. . . .. (a). · ... · City. shall h~ve .th~ rights and remedies provided by California Civil Code 
Section 1951.2 (damages on· ternunation for breach), induding the right to terminate Tenant's right to 

. pcissession of the Pi:~mises .. rh the event this Lease is so termiilated, City may recover from Tenant the 
follo~ing damages::.· - · · .. ·. · · · · · 

. (i) · ·. · . The "worth at the time _of the a~ard'' of the unpaid Rent earned to the 
time of terin.inatiori hereU.nder;' and . .. . . . 

·: (ii) ·: The '._'worth at the tiine of the.award" of the amount by which.the · 
unpaid Rent .which would have been earned after termination until the time of award exceeds the amount 
of such rent lOss that Tenaht:proves could be reasonably"avoided; and· · 

. . . . . . . . . . . . 

. (iii) .. The "wortli at the. time.of the. award" of the amount by which the 
unpaid Rent. for the balance of.the Terin after the time of award exceeds the amount of such rent loss that 
Tenant proves could be reasonably avoided; and·· . . · . · · . . - · . . : . . . . . 

·. . . · ·.. (iv). ·:·Any ~ther amount necessary to coh-ipensate City for all the detriment 
proximately caused by Tenant's failure fo perform its obligatfons under this Lease ·or which in the 
ordinary course of things:would _be likely· to result there from .. 

. : . . . ·. . . . . ... . . . . . . :=· .,' .· 

'For·ptirpose~ ofthe.foiego~g; the '~ortb at the. time of award" of the amounts referred to in Clauses (i) 
arid {ii) abo~e is _computed by' alloWing intere~t at the lower ·of 18% per anilum 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 discotinting such amount at-the discount rate·ofthe 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 
constjtute ·a waiver .. of City's rlglit to rt'.cover damages hereunder and shall _not affect the right of City to 

,, .. 
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. ' . . .....• :.: 
. . . • 

indemnification pursu~t to.the provisiOns of Section 11 [Waiver; Indemnity; Insurance] hereo.f . 
..... ,'1 

. :.: :. (b) ... 'CitY shall have the right.and remedy described 'in Calfromia Civil Code Section 
1.951.4. City may elect not.to .te,rminate'this.Lease·and let this Lease continue, in which case City may 
enforce ;i.H.its.righ~:and.remedi~s uridetthis Lease; iriCluding the:right.to recover Rent as it becomes due 
under this Lease. Acts ofqiaint~nance ·or preservation. or efforts ·to.relet the Premises or the appointment 
of a receiver uponthe:initiative.ofCity to protect City's.interest under this Lease shall not constitute a 
termination of Tenanf s 'right'to· :possession. · 

. . . .. . '· . 

. . :.· (c} .. CitY shall have the right ahd power, as ·attorney frf fact for Tenant, to enter and to 
sublet the Premises, to collect rerit~ 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 term5 of this Lease) and 
City is hereby authorized on behalfof Tenant, buf shall have absolutely .no: obligation, to provide such 
services and fulfill ·suc.h obligations and.to incur all such e;itpenses arid costS as City deems netessary in 
connection therewith. ·Tenant'shaHbe liable immediately to·City.for all costs and expenses City incurs in 
collecting such.rents ·~d !lrtarii\rtg for or providing: such services 9r fulfilling such obligations. City is 
hereby authorized;.but nc:ifob~igatedfto reiet the Premi~es ·or·a~y'part thereof on behalf of Tenant, to incur 
such··expenses',aS foay be nece·ssacy·to :effect a :reletand make said relet'for such term or terms, upon such 
conditions and: at such rental as ·city.fa.its sole discretion may deem proper. Tenant shall be liable 
immediately to Cicy. for all reasonable costs City incurs in re letting 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 obiigatfon h(!reunder, 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 
other·proceeds compensate City for the nonperfonnance of any obligation of Tenant hereunder. Such 
payments by irert~t shall·be .. due ai sucfftimes as·· are proVided·elsewhere in this Lease, and City need not 
wait iintil the terrii.ination of thls:-Lea·se; ~y expiratiori oftheTerm.hereof or otherwise, to recover them by 
legal action or iri any other·mannei .. City iriay.·execute any'le~se made pursuant hereto ill its own nanie, 
and the. lessee thereunder' shall b6 wid~r. no obllgatlori to see to the application by City of any·rent or other 
proceeds, nor shall tenant have any right to collect any such rent ot other proceeds. City shall not by any 

· r~entry or other act be deemed to.hav~ accepted·any surrender by Tenant of the Premises or Tenant's. 
interest therein, or.be deemed to have otherwise temiinated this Lease, or to have relieved Tenant of any 

. obligation hereunder, unless CiWshall have given Tenant express written notice of City's election to do 
-so as set forth herein. · · 

. , .· 

· (d) · City. shall have the right to have·.a receiver apj>ointed upon application by City to 
take possession of the Premises and to collect the rents or profits therefrom and to exercise all other·rights 
and remedies pursu:ant to this Sc;;ction: 14.2 .. 

·(~) : .· City ·shall·ha~e.the right to ep.join, and any other remedy or right now or hereafter 
available to a landlord·againsta defaulting tenant under the laws of the State of California or the equitable 
povters· of its courts,;)md not otherwise 'specifically reseryed· hei:dn: . . . 

, .. '. . ·. 

(Q · . City may elect to terminate any other agreement between Tenant and City; 
including .the .Other Agreements;. if any. 

14.3 City's Right fo Perform. All agreements and provisions to be performed by Tenant under 
any of the terms of this ·Lease·sliall be at its sole cost and expense and without any abatement of Rent. If 
Tenant shall fail to make any payment or perfonn'any act on its part to be performed hereunder and such 
failure shall continue.for tcm. (10) days after notice thereof by Cicy, City may, but shall not be obligated to 
do so, and without.waivfug ·or releasing Tenant from any. obligations of Tenant, make any such payment 
orp~omi any such:other·act on Tenant's part to be made orperfonned as provided in this Lease. AU 

. . . . . . . . . . . . . . . . 

. ,; 
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sums so paid by City and all necessary· incidental costs shall be deemed additional rent hereunder ~d 
shall ·be payable tq Cit)i on.demand; and City shall have (in addition to any other right or remedy of City) 
the sam!! rights-and retnedie$ iil·the event of the nonpayment thereofby·Tenantas in the case of default by 
Tenant in the,payment of Rent: , :· · · . ~ . . . 

; .· 
14.4 Rights Related to.Temiination. In the event of any-termination based on any b~each of 

· the· covenants;.teims and coi:id#ions contained in this Lease, City shall have the option at once and 
without further notice to Tenant to enter upon the Premises and take exclusive possession of same. City 
may remove or store·any·personar property located therein, at the sole cost and expense of Tenant without 
City being liabfo tc>"Tenantfor ·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 Eritify by reason of such termination, or by reason·of any act by City or any City 
-Entity"incidental·or relate.cl therefo. ·In th.e event of the exercise by City of such option to terminate, 
Tenant shall have. no ·right.to .or :clallµ.upon any improvements or the value thereof, which may have been 
previously.installed byJenaht'in or on' the Premises.. . . . . 

. : . · :· 1·4.5: : . · "t·~~~l~tive .. rught~. The" e~ercise by City of any remedy provided in this Lease shall be 
cumulative and shall-in no way affect any other remedy available to City under law q~ equity . 

.. . . 

14.6 . Prepavment. .As provided in Section 4.6 [Prepay Rent], ifTenant defaults in the payment 
of Rent, City may require prepayme11t of Rent. : Such right.shall be in addition to and not in lieu of any 
and all othetrigh~ her~under, or.at law. or in equity,· · 

·. 14.7 '·: .. Special Liquidated Damages:. IfTenan~.defaults under any of the Lease terms specified 
below, after notice by City that s·uch a dt'.fault has. occurred, and.affording Tenant three (3) days to cure 
sucli a default, Di!eetor may elect to impose-the special liquidated damages ("fines") described below on 
the b.asis of per·Viofatioil per day:... · · 

Violation Section Fine· 

Violation of Premises Section 1 $300 

Violation ofUse'Section ·. 3 $300 

-3.7 $300 Faililre.to.caµse ~peratioris or·Premises to 
. compl:fwith.Laws : ·: :-. . . . . .. "· 

.. 

. Constructioii ·or Alte~ations 'without Cify ·7.2 . $300 
·. apv~ovat . . . . 

Failur.e t6 !llake repairs 9 $300 
. . .. 

. Failure to obtain or maintain insurance · 11 $100 

Failure.tc; obtain orniaintain Deposit · · 12 $100 

Director's· right to· h:npose :the.:foregoing fines shaU"be in .. additi6n'to and not in lieu of any and all other 
rights bereunder;·m·:the Airport Rules, 9rat,law or iri equity. City shall"have no obligation to Tenant to 
impose fines ori or otherwise take action against any other tenant at the Arrport. TIIB PARTIES HA VE 
AGREED THAT.A VIOLATION OF ANY OF THE ABOVE TERMS SHALL RESULT IN CITY 

. . . . . 
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JNCufiluNG DAMAGES; WHICH:ARE IMPRACTICAL OR IMPOSS.IBLE TO DETERMINE. THE 
PARTIES HA VE AGREED THAT THE ABOVE FINES ARE A REASONABLE APPROXIMATION 
OF SUCH DAMAGES. Such fuies shall constitute. "Additional Rent." 

. . . . 

· · 14.8 :. Commencement of Legal Actions. Any legal action by City to enforce any obligation of 
Tenant or in the-pursuit of any.remedy.hereunder shall be deemed timely filed if commenced at any time 
prio{to one (1) year after the· eX:prration cir-termination of the Teirn hereof or prior to the expiration of the 
statlltory limita~fon period that would be applicable except for this Section i4.8, whichever period expires 
tater. · ·· · · · · · 

J4.9 ·Waiver ofNbtice; Except as· otherwise expressly provided in this Section 14, Tenant 
hereby expressl)'w~ives, so· far.as permitted by law, the service of any notice of intention to enter or re­
enter: provided for in any statUte,:or of the iristitution:oflegal prnceedings to that end, and Tenant, for and 
mi behalfof itself arid all p'ersoniclaiining through or under Tenant, ·also waives any right ofredemption 
or:relief from forfeitUre undet California Code of Civil Procedure Sections 1174 or 1179, or under any 
other present or futur~ faw, ·if Tenant is·evicted or City takes· possession of the Premises by reason ofany 
default by Tenant hereund~r. · . · .. . · · . · · · · 

15. SURRENDER 

Tenant shall at the end· of tlle·Term surre~der to'City the Premises a~d all Alterations, additions and 
improvements thereto in:the sarrie c.ondition. as when received; ordimi.ry wear and tear a!).d damage by fire, 
earthquake, ·act of God, .the. elements cir changes occasioned by condemnation excepted. Subject to City's 
righ(fo require r~moval.pi.irsuantto Section 7 [Tenant Improvements; Alterations] hereof, ail Alterations 
ancl improvements insfa;lled in thfi Preinfses by Tenant; and all fixtures and equipment (other" than 
Tenant's gpecialtiequipnient and trade fixtures); shall, without compensation to Tenant, then become 
Citf s property free and clear of all claims to or·against theni by Tenant or any third person. In the event 
that Tenant shall fail-to remove its personal propeey, 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 renant or· any third person. In such event, City shall not be responsible for 

·any Losses refated to .such person.al property, and City may sell or. otherwise dispose of such personal 
propeiiy; ·. · · · · · .. · · · · · 

16. IiA.zARDO{JS·MATERIALS. · · 

forth: 

. ... ··.· ..... ·. 

:Definitions . .As:used hetein, the following terms shall have the meanings hereinafter set 
: .. ··' . . . 

. . (a) "Environmental Laws" shall mean any federal, state, local or administrative 
law, rule, regulation, order or requirement relatmg to industrial hygiene; protection of human health arid 
safety, environmental conditions_ c:>r Hazardous Materials, whether now in effect or hereafter adopted, 
including; but not .limited to, the Comprehensive· EnvironmentarResponse, Compensation and Liability 
Act of 1980, a5 amended.(42 U.S.C. Sections ~601, ~~.);the Resources Conservation and Recovery 
Act of 1976 (42.tJ;S.C. Seetion 9601, ~~.).the Clean Water Act (33 U.S.C. Section 1251,'S!t ~.),the 
Safe Drinking Water Act (14 U.S.C .. Section 401, ru; ~.), the Hazardoiis Materials Transportation Act 
(49. U.S.C. Section·18oi; et·~;), ·the Toxic Substance Control Act (15 U.S.C. Section 2601, S!t ~.),the 
California Hazardous Waste Control Law (California Health and Safety Code Section 25100, S!t ~.), the 
Porter-Cologne· Water QUa.lity Control Act (California Water Code Section 13000, ~-~.).and the Safe 
Drinking Water and toxic Enforcement Act of 1986 (California Health and Safety Code Section 25249.5, 
et~.) .. · ·· · · · ·. · 
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. · :· ,·, (b )' :"'.'Hazardous Materials" shall me'ari any material.that, because of its quantity, 
conceritratfon o·dihysical or' chemidal characteristics,' is deemed by any fe'deral,' state or local . 
goveriu11ental authority t9 i:>.ose a. present or potential hazard to human health. or safety or to the 
envitonnient. "Hazardoqs :Material'' inc'ludes any material or 's4bstance i!ientified, listed, or defin~d as a 
"hazardous waste," "hazardous sqbstance," or ."pollutant" or"'contaminarit" ~i- tenn of similar import, or 
is otherwise regulated' pursuant. to Erivir0nmental Laws; any asbestos and asbestos containing materials; 

. petroleum. incJuding .crude oil or ariy, fracti6n thereof., natural gas or natural gas liquids; and any materials 
listed in the.Aiipoit's.TIGuide: · . · . . ' · · 

' • • • ' • • • , : : • : • ' ' ' ' • ~ I• • ' • . ' • ' • 

· . · ·.- · · (c) .... :. · · "Rel~~se';. ~hen ·used ~th 're~pect to Hazardo.us Materials shall include any 
actual or imminent spiiling, leakihg, pumpfqg, pouting, emitting, emptying, discharging, injecting, 
escapi~g •. ~eaching, dumping, ?r disp·o.sing into .Pr any property' or the envi.ronment. 

(d) · · · "Pre-Existing Condition" .means the existence of any Hazardous Materials on 
the ·Premises immediately prior to the ,Effective Date. NotWithstanding anything to the contrary herein, a 
"Pre-Existing Conditio~" shail not include the existence of any Hazardous Materials caused or 
contributed to by the .act or omission of Tenant or a11y Tenant. Entity at any time. 

16~2 :· . Tenant's Covenants. : Nf;.ither Tenant nor any Tenant Entity shall· cause any Hazardous 
Material to be broughtupon,.:kept above ground; .1,1sed, stored, gen~rated;treated, managed, or disposed of 
in, on or about :the Allport, ·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 Materi!).l is necessary or useful to Tenant's business and will 
be used, kept, ~tor,e<L· and managed in a manner. that complies with all Environmental Laws, the Airport's 
TI Guide; the Air.port Rules, and all other Laws .. At all times, Tenant shall ensure and certify that . 
decontatninatioirOfthe Premises and disposal ofHazardous 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 writing to· a 4iffere~t interpretation. 

·: ... 16,3 . · Envh-onmental fud~mnity. Tenant-shall indemnify, defend, and bold harmless City from 
and· against any_·and:all .. ~o·sses resulting or arising from:· (a) a breach by Tenant of its obligations 
contained in the preceding Section 16'.2· [Tenant's Covcmants]; (b) any Release of Hazardous Material 
from, in, on or.about the AirJ?ort cau5ed by the act or omission. of.Tenant or any Tenant Entity or · 
otherwise·arisihg 'fi:omTenant's 9perations 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 constihi.tes a Pre-Existing Condition. 

. 16.4 Environmental Audit Upon reasonable-notice, Director shall have the right but not the . 
obligation .to conduct or cause to be conducted by a firm acceptable to Director, an environmental audit or 
any other.appiopriateinv~stigation of Tenant's operations for possible environmental contamination 
issues. Ten.ant shall.pay· all cost!fassociated with said investigation fa the event such investigation shall 
diSciose any HaZat'dou.s Materials contamination as to which Tenant is liable hereunder. . . . 

. . . . . . . . ' 

I ' ' ' • • 

· . 16.5 ·.·Notice by Tei:la~t. Tenant shall give City verbal and written notice of any Release of any 
Hazardous Material (a) on the. Arrport'6aused by Tenant or .any person or entity related to or 
controlled by T~nant, including btit not limited to Tenant's·employees, agents, contractors, any 
subcontractors, coris~ltants;.visi_tors, suppliers, customers, or any other person who uses or is 
related to Tenanfs facilities" .in any manner or (b) on the }>remises caused by any party. Such 
report shall be made in conformance wi~h those_ procedures established in the Airport's TI Guide and the 

·.: 
.. 

·.·. 
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Aiq;ort Rule~ .. Ten~nt shall'in1tnediat~ly notify City in 'writing of: (a) Pre-existing Condition of 
contamination; '(b) any enfoi:cemerit; clean,.up, removal or other Government or regulatory action 
iristitt.ited, completed. or.threatened pursuant to any Environmerital Laws; (c) any Claim made or 
thieatened by any"person against Tenant or the Premises relating.to damage, contribution, cost recovery 
compensation, loss orinjUryn~sulting from or claimed to result from any Hazardous Materials on or about 
the Premises; ·and ( d) any repci$ miid.1!'-to any· envirorunentafagency arising out of or in connection with 
any·H:aiardousMaferials.oi:.pursuanUo any ·Environmental Laws ori or about the Premises. Tenant shall 
also supply to tit/as promptiy ·as pos~ible, and in any event within five.(5) business days after Ten~nt 
first.receives or se:O.dsthe sanii;;.with copies of ~ll i:,laiffis, reports, complaints, notices or warnings of, and 
any other communfoatiotis.rdated to asserted violations relating in any way to the Premises or Tenant's 
use thereof. · · · · 

16.6 Closl.Ire Pemlit.: Prior to the t~rmination or revocation of this Leas~, Director shall have 
. the rightto reqµire·tenant .to file with the City. an application for a Closure .Permit for decontamination of 

the .site and investigation and retnovaf of all .Hazardous Materials in compliance with the Airport's TI 
Guide, the Airpor:t.' s Ruies,· !lnd all Layvs. !he: Clos.ure Penlrit may require a plan for long-term care and 
sUl'Veillance of.a'nywnt~miiiation allowed to remain .at the Premises or Airport property and an 
ack:Iiowiedgrnent.ofresponsibility:and indemnificatibnfor any and alt' Losses associated with any such 
coni:aminatiori. " " . . . : . : . . . . . . ·. . .. 

. . 

. 16.7 Reports .. Without limitirig other provisions herein requiting Tenant to comply with 
'Airport.'s TlGuide~.Tenant shall·comply with all provisions of the Airport's TI Guide Article 5.15, 
Haiardoris Materials.Inventory and An!llysis. 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 pernrittees. shall fill out and 
r.eturn the Declaration Form included in the Airport's TI Gtiide:including a list of Hazardous Materials 
stored and the approXimaie·maximum quantities to: San Francisco International Airport, Facilities . 
Operations a.nd Maint6i;uice,:Building.InspectioJ,1 and Code Enforcement,. P.O. Box 8097, San Francisco, 
CA .94128, Attn::.'BICE ,Section .:t-lead.. · . . . 

. . . . . . . . 
" . 

.. 16.8 ·Release Of"Future Environmental Costs". The mutual release in the Ciire Stipulation 
Agreement shall apply. to ·phase Il Past Costs and Future Environmental Costs to the extent provided for 

·in tile Cure Stipulation Agreement notwithstanding any provisions of this Lease. 

17. E:MWENTDOMAIN" 

17. l Definitfo~s; F~r puqlOses of this Seetion 17, the following capitalized terms shall have 
the following.meanings: · · 

. ·. (a) '. · .. "A~ard" means all compe~sation; sums o~ value paid, awarded or received for a 
Taking, whether pllrsuarit to judgment, ·agreement, settlement or otherivise . . · .. . . . . . . 

. . (b) · . ."Date.of Taking" means the earlier of: (a) the date upon which title to the 
portion of the Premises taken passes to and vests in.the. <;ondemnor, and (b) the date on which Tenant is 
dispossessed. · · 

(c) . "Taking~· means .a taking or damaging, including severance damage, by eminent. 
domain, inverse condemnation ·or.,fcir 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 s.ettletD.ent 6f a condemnation action. · 

··". ,.·. 
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· :··17:2 . ·aenerai: lfdunng·th~Tenn or during-the period between the execution ofthis Lease and 
the ·Commen:cemenfDate,. anyTl,1.king of all or any part ·of the Premises or any interest in this Lease occurs, 
the rights and obligations ofthe.:parties hereunder shall be determined pursuant to this Section 17. City 
and Tenant intend that the provis1~ms hereof govern fully·in the event of a: Taking and accordingly, the 
Parties.each hereby waives any·nght to terminate this {ease in whole or in part under Sections 1265.120 

. and 1265J30 ·ofthe·Califomia:·cocie ofCi:vil Procedure or· under any si:rriilarLaw now or hereafter in 
erfect:.:. ·::: . ·::> ;. · ....... ·,.:_ ......... · ,, ........ · · ·. ·· :. .. ,. ". · · . . · : · · 

. · ..... :· . ... :: :'1/·," ...... ·'. : . . ..· :.:-;., 

. ·"IT3-. .. · T6taiTaMn~; Autoniatfo Terminatio~. If a t~tatTakin·g,ofthe ~emises occurs, then this 
Lease shall terminate .as of th~ :b~te of Taking .. " · 

' ~ • I ' ,'• • •• '' '' •: ! • ' • • ·:, j' • :, :·, : '• 

. 17.4 ; Pal:ti~1 Taking.; Ek~tion: to Terminate, lfa Taking of any portion (but less than all) of the 
Preinises occurs, _then this Lease shall terminate in its entirety if fi(teen percent (15%) or more of the. 
Hanger or the space routinely used for aircraft parking is Taken and either party elects to terminate. Any 
election fo terniimite tbl.s Lease pursuant to this Section 17 shall be exercised by giving notice to the other 
partY on or.before:t!:ie.date.tha(is;one hundred twenty (120}days after the Date of Taking, and thereafter 
this Lease shall terniinate·l.ipoq on .the.thirtieth (JOth) day after ·such notice is given. 

. · ..... : . ·· 17 ;5 , "' '.ienant•~6~~tltIY ·~~i:ig~~on~; A~~rd.· Upon .. te~ati~n :of this Lea~e pursuant to an . 
electioii, Un.der Section· 17A [Partial Taking; 'Election to .Tetm:inate] above, 'then: (a) Tenant's obligation to 
pay Rent shall ¢6htinue uj> uritil 'the date ·of termination,· and thereafter· shall cease, and (b) City shall be 
entitled to the'entfre.Award·l.n coifuection therewith. (fuchiding:any portion of the Award made for the 
value of the _leasehold estate·cteated by.this Lease), and Tenant shall have no claim against City for the. 
value of any unexpired term of this Lease, provided that Tenant inay make a separate claim for 
coil:l.pensation~ aildTepaht shall ~eceive any Award inade specifically to.Tenant, for Tenant's relocation 
exp~nses or the iriterrupti<;>n·(>for darn;age to Tenant's·bilsfuess.or damage to Tenant's personal property. 

· l7 .6 . • :P~fal T~~~~: ~6~ti~~~oi1 of Lea~~: ... ~ a partial Taking of the .Premises occurs and this 
Lease is nottearuna:t~d"m:its evtitefy'under Section.17.4' [Partial Taking; Election to Terminate] above, . 
then thiSt.ease.shall tefriJ.iiiat.e ·as·~o the portion ~fthe Premise.s so.taken, but shall remain in full force and 
effe~t ~ t~ the .. p0rtlo~ not takert;"and. $~:rigbtS and obligations of the Parties shall be as follows: (a) the 
Rent sl).a:ll be adji.isted by.Director to reflect the Taking, and (b) City shali be entitled tc> the entire Award 
in connection thei;eWith (including, but not li~ted to,' any portion of the Award made for the value of the · 
leasehol<f estate create9 by this Lease). ·Tenant shall have no claim against City for the value of any 
unexpired T!!:rm ofthis ):,ease, provided that Tenant 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 Ten;rii.fs business or damage to Tenant's personal property. 

. . . . .. ' . . 

.17. 7 · ·. t~~porey ·rakirigs: .. ·Notwithstanding anythl~g tQ contrary iii this Section, if a Taking 
occurs with regpect to all or arty part of the Premises for a limited period of time not in excess of one 
hundred eighty (.180) cottsecu:frve days, tlris Lease shall remain unaffected thereby, and Tenant shall 
continue to pay Rent, and to perform all of the-tetmS,.conditi.ons and covenants of this Lease. In the event 
of such temporary .Taking, City shail be. entitled to receive any Award. . . 

: . ' ' 

1s. . c1n'·ANri·oT:oER GOVERNMENTAL PROVISIONS 

· .18.1 . MacBride .Principies - Northern Ireland. The City and County of San Francisco urges 
companies doing business:in.Nortlieni Ireland to move toward resolving employment in~quities and 
encourages them to.abide.by the.MacBiide Principles as expressed in San Francisco Administrative Code 
Section.12F.1,.et.s~q~. The Cio/·and County of.San Francisco also·urges San Francisco companies to do 
business with 9,orj:iol:ation8.truit abide by. ~he'MacBride·rDneiples~ Tenant.acknowledges that it has read ....... · 

· ... " ... 
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• 
. a~d understanqs ·U}e· aboV'e statement ·of the Ci ti and County of San Franc.isco concerning doing business 
in Northern Irel~ntl.; : : ·. · : -.. . . . · . . ... · · 

: . . .. '·. ~ . . ... · .... 

_. · .. :: .... 18:i···: · Charter,·.The'.teIBis:cifthi~ Le.a~e·~hall be. gcivefii.ed by ~nd subject to the budget and 
fiscaLprovisions (:if the. Charter·ofthe City-and County. of San Francisco. · 
. ·.. . . . . . '. 
. . .. .. . . ·: . .. 

·18.3 · :' Trdpical·Hardw~cid :and Virgin .Redwood. Ban. The City and County of San Francisco . 
urges 'coinpanfos· no( to 'irriport, ·purch~s~. obtahi or use for:any purpose, any tropical hardwood, tropical 
hardwc)od wood:prbduct, yir~n redwood or vii:gin redwood wood product. Except as expressly permitted 
by the application of Sections 8.02(b) and 803(b) o(the San Francisco Environmental Code, Tenant shall 
not provide any jtems· tO the coiisiructjon of Alterations, or:othenvise in the performance of this Lease 
which are tropical :hardwoods,· tr:Opical hardwood wood products, .virgin redwood, or .virgin redwood 
wood p·roducts. fa the event Tenant fi1ilsto comply in.good faith with any of the provisions of Chapter 8 
Of the San Fninci~co: Environm~ntal Code , Tenant shall be liable .for liquidated damages for each 
Vi'?li:i.tion in any. amount equalto':Tenant's net profit·on the. contract, or five percent (5%) of the total 
amount of the co.ntracfdollars,:whichever.is greater.· 

' . . . . . . . . .. . 
· .... ·. : 

18A · . No Re:QresentatiOris. Tehantacbiowledges and· agrees that neither City nor any person on 
behalf of City has.mad€:; .and. City· hereby-disclaims, ·any representations or warranties, .express or implied, 
regarding the busmess venture. proposed by· Tenant. at the Airport, including any statements relating to the 
potential imccess· or p~ofitabilify of such venti.ire; ·Tenant represents and warrants that it has made an 
independent investigation.of.all aspects.ofthe business venture contemplated by this Lease and the 
Perrriitted Vse, · · · 

. I irs ··. · Effect ~f.CityApprovals. Notwithstanding anything to tlie contrary herein, Tenant 
aclaidwfodge·s·~ri~ .agrees. th.at Cit}' is enteriil.g:into:·this Leas~ as a: landown~, :;lnd not as a regulatory 
agency with p-OiiCe poY..er,s:·: AccQrdfo.gly, aiiy.constructfori,:alterations, or operations contemplated or 
perl'ormed.by ·Teriarifherellri!'.i~·may requite further .authorizatioris, approvals, or permi~s from 
govemnienfal regufatOry agei:icjes. Nothing in. this Lease shall liinit Tenant's obligation to obtain such 
other authorizations, approvals; or p·eimits .. ·No inspection, review; or approval by City pursuant to this 
Lease shall constitute the :assumption of, nor be construed to· impose, responsibility for the legal or other 
suffiCiency of the matter inspectedt reviewed, or approved. In particular, but without limiting the · 
generalitY of thefo:t;egoing; in approving plans and specifications for Alterations, City (a) is not . 
warranting that the proposed plan or'other aciiori complies.with.applicable Laws, and (b) reserves its right 
to msist on full compliance in thatte·gard even after its approval has been given or a permit has been 
issued. · · · · . :. ·· · · 

. · ·: .·i&,6 .·:· . .Li~futio~:oil,:oa~~ge~; Notwithstfuding·anyttiliig to the:contrary herein, in no event 
will· Cii:y o~ any City Entit)r'be: iiabie.to·teti.ant or·any Tenant Entity for any consequential, inCidental, or 
.special damages;-.or.·ati.y lost.revenues or lost profits: · · 

. . . · ·.'1&·:·1 ··::··:.~~~o~'~:Ass~a~ce.~greeinent. This Leas·e shall be subordinate and subject to the 
terms of any ".Sponsor's Assurance Agreement" or ariy like agreement heretofore or hereinafter entered 
into by City and any. agency ofthe United States of America. -. . . . . ~· . . 

. ·18.8 . ·. Fe.dei:ai No~discrirnination Regiilations. Tena~t understands· and aclmowledges that City 
has given to th~.Uni.ted'Sta~es of America, acting by ~nd through the Federal Aviation Administration, 
certain ~suran<;es .with. re~p~ct t& nondis.criminat1on~ which:have·been required by Title VI of the Civil 
Rights Act of l9.64;.a5,eff~ctuat¢<Lby T°itle 49 o(i.:he·Code .of.Fe~'c.~ral.Regulations, Subtitle A- Office of 
the Secretary.of.Ti;an$portatiori,:·J?art21,:as amended; as a condition·precederit to the government making 
graiitS in ·aid to .CitY; for certain: Ah:port programs and activities, and that City is required under said 
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Re·~iati~rt~· t~· }~~lud~: i~:·ev~:;ai.~ei~nt··~r· c~n~e'~sitin pu~~uarit to which any person ~r persons other 
t~im"City, ciperates·.01)1.~s th~"rigl:it"to operate 3:nY· fac'ilicy on the:'Airp'ort providing services to the public, 
the following-covenant,. to _yvhid1.renant'agtees as follows: "Tenant in its operation at and use of San 
Frimcisco. Internation~l Airport, covenan.ts that' (1) no person ·on the grounds ofrace, color, or national· 
origin shall he exCiuded; from participation in,. denied the benefits of, or b'e ?therwise subjected to 
discnIDin~tion in th(:- use df said' facilities; 

0

(2) that in the coristructiori of any improvements on, over' or 
under· such land·and the fumishing:of·services thereon, Iio person on the grounds of race, color, or 
national origin>snalf be exchided fronipartic1pation in, denied. the benefits of, or.otherwise be subjected to 
discrin:ijtiat.ioni.and'(3}that'the grantee;··Hcensee, p~rroittee; ¢tc'.,' shall use· the Pre°'*ses in compliance . 
with alI°oth~r:requiiem~ritS. imposed by or plirsuantto Title 49; Code of-Federai R.egtilations, Subtitle A, 
Office o(the Secretary. of Tra'risportation, ·Part 21, Nondi~crimination irt Federally-Assisted Programs of 
the Department·of.Transportation Effectilations·ofTitle Vl~fthe Civil Rights Act of 1964, and as said 
r9gulatfons may b~ ame~?ed/') :·: ........ ,. ·. . . " . . . 

· . · ·,:. -ls.9' . ·~.'-~~d~r~{.:~fl~~~~ L~~l~~ -~~~~t~ti~~~. ··t~nant"ass~~s that it will undertak~ an · 
affiririative ·action,pr(;>grinn.«1s:required: 1_,y' 14· C:fR'Part · 152, Subpart E, ·.to· ~nsure that no person shall on 
the grounds ofra~e. cieed,:~oloi;na~iOnal origlli, or sex.bto(excluded fr:om·partiCipating in any . . 
employment actiVities:c·overed·in.14. CFR Part.152, Subpart K Tenant assures that no person shall be 
excluded on these· groiinds from 'partiCipating in or receiving the· services o(benefits of any program or 
~ctivity covered by this subpart· Tenant. 'assures that it Will requli-e that its covered sub-organizations 
provide assilrarices to Tenant that 'tb..ey simllarly will undertake affirmative action programs and that they 
will require assur.:i,tices,from their .sub~o~gan,i:lations; 'as required,by 1°4 CFR Part 152, Subpa,rt E, to the 
sat)le effect.' .. : : . . . " ...... ' :.·,:. : ·:. . . . . ~-.: ... . :·· .... > ·. : ... - ,•.. . . . 

•• • : ' ••• •• l ••• • ' .{ ·.: ".: • : .''., • :· • ...... :\ ~ • • • ~ ; • ... ' :'. • •' ' • ". • • 

. · 1 s.1 Q .. Non~Discrlnlination m Cify Contracts and Benefits' ordinance. 

: · (a):· . Covenant Not to·Discrinlinate. In the performance of this Lease, Tenant agrees 
not to discrinlinate agatnst.any":employee, City and:~ounty .employee working with Tenant, applicant for. 
employment with 1;'.~t, onigainst any person seeking accommodations, advantages, facilities, . 
prjyileges, servi<fos; or membership: in all busilless, social, or other establishments or organizations 
operated by Tenant, ori the basis:of the fact or perception of a person's race, color, creed, religion, 
national: origin, arice~tj .. age, height, weight, ·sex, sexual orientation, gender identity, domestic partner 
status, ·J.!iarital status~ disability:o-r AcqJ.!.ired Itmmme Deficiency Syndrome or HIV statUs (AIDS/IIlV 
statUs), or .. asso.cfatfon with members, of.such.protect~q cfasses,. or in retaliation for opposition to 
discrimirlation against.such clas~es.: . · · · · · · · .. · · · . . . · : · . . . : . 

·: ....... · ·.: '(b>'.:·. ·. :Shb~h~~~~ts.:.:Terifuit shall in~Jud~:in.all.subleases and other subcontracts relating 
to ·the Premises. a ncni--Oi~criiriinitfon·clatise jipplicable to' su°dh subcontractor in substantially the form of 
subs~.ction (a) .abOve; ... In a<;tditiqrt, Tenant shall ip.corporate by reference in all subcontracts the provisions 
of Sections 12B.2(a), 12B.2(c)-{k);.and 1.2C.3 of the San Francisc~ A.;lminiStrative Code and shall require 
ail subcontractc;irs:·t? comply ~~h ~uch·provisions. Tenant's failure to comply with the obligations in this 
subsection ·shall constitute a rt:iateri.~l breach of this Lease. 

. (c}. . · No~.:.rii~~riminati~n in Benefits. :Te~~nt does.not~ ~f the date of this Lease and 
Will not durmg the:: teqn. of thi~ ·1ease; in any of its operations in San Francisco or where work is being 
performed fortl:J.e'¢ity else:w.I:i¢r.e .. ~ithin.~h" United States, discrihrinate in·the pro~sion of bereavement 
l~ave,.family rriedi~';il)eavei hea.lth_bene~ts, membership or.membership.discounts, moving expenses, 
pension and. retirement benefits ot trayd benefits, as well as any benefits either than the specified above, 
between empl<jyees':With doiiiestic partners and etnploye~s with spouses, and/or between the domestic 
partners and spciiJses :or such employees;_ .where the domestic partnership has been registered with a . . . . . . . . . 

..... 
' ... 

.... 
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gov~~ni~n~r~~~ftY p~s~b~ :~·t~~/~~"·Icical iaw a~~~~rl~ing su6h registration, subject to the conditions 
set f<,)rth in: Section· 12B .2(b) ·of th.e .. $iip: .F ran~isco A4ministrative · Coqe. 

. . . . . . ' . . . ·. . 

· .· · .· · '.' '. .. .'(ct)=::· · ·mid ~e~\a'r~~~n.,Tena~t h~~eby re~res~·rits ~?-t.priot to· execution of this Lease 
(i) Tenant executed arid stibmitted.fo:the Human Rights Cornmiss'ion of the City ~d County of San 
Francisco.( the. "HRC") the "Chapter l2B Declaration: Nond.iscrimination.in ContractHnd Benefits" form 
(Fc)nn,HRc.:.1.2B:lOl)"i with.~upp.ortinirdocumentation, and (ii) the HRC approved.such form. 
··= '• .·· · .. · .. :· .. ·. ..,.: 

. · · · .. { e) ·. · · ·. ·~corn~titi6n oiAdministrative Code. Provisions:by. Reference~ The provisions of 
Chapters· .12B :artd{i.C 'tf.~he: San Francisco Administrative Code relating to non-discrimination by parties 
contractingfor'Ui~ lease.o'fCfriproperty"are ip.cotj>:ofated in·thi~ Section by reference and made a part of 
this tease as tl1oligh·fully'$et::forth her¢in .. TenatibihaU ·comply fullywith· and be bound by all of the 
proviSioriidhat:appty.to this Lease"im:der such Chapters ofthe Adiniriistrative Code, including but not 
limited-to the ·remedies ptovided irfsuch Chapters. Without limiting the foregoing; Tenant understands 
that pursuant to: S~ction 12B.2(h) of the San Francisco Administrative Code, a penalty of $50 for each 
person fqr· each caleridiU' day quring which such person was discriminated against in violation of the 
provisions <;>f this Lease may be assessed against Tenant and/or deducted from any payments due Tenant. 

.. ' .. : . . .. : · .... " . '. ·. . . . 

. . . . 18: 11· ;, . Conflict' ~f futer~st;. Thtough'its: exec~tion.of'thi;. Agreement, :Tenant acknowledges that 
it is familiar with th<{proyisioris'.ofSe'c1ion '.15 .'~ 03.:of Cij:y's Chart!!r, ·Artkle ID, .Chapter 2 of City's 

. Calr).p'aigri and:~'fov.ernineiitai .co11duct:~ode; ajict· s~cp_ons· 871 oo .et.se9, and sections 1090 et seq. of the 
Governnienf Coqe'9f the State of California; arid certifies that 'it does n:ot know of any facts which 
constitUte 'a"vi9l~nbri:: of'said proVisiOri and agree·s that t(it becomes awa~e of any such fact during the 
term of tliisA~eement.,it'shall immediately' notify Landlord; . 

. . . . ·. ' .. : . 
; ,· 

'. ·18.12 .:·.DeClarationRegarding :.Airport Private Roads; Tenant hereby acknowledges and agrees · 
that all roads existing·at. the date of executionhereof withln the boi.indaries of th~ Airport, as shown on the 
current official:Airpoit plan.and as:it· m.ay .. be.reyised; are the. private property and priv1;1te roads of the City 
a~d Coui:i.tY,.of San 'Francisco; :Witli'the exceptimi of that portion of the old Bayshore Highway which runs 
through the southem"liniits"tifthe·Cify·:of;South.San Francisco arid through the northern.portion of the 
Airj:iort :to the .inter·sectio'ir with 'the '.North Airport Road as shown on said Airport Plan, and with the 
excepti9n of that portion of the.:N:i:>ith Airport Road which rims from the off and on ramps of the State 
B.a}'shore·Freeway fo .the'futersectfon. With said.old Bayshore Highway as shown on said Airport Plan. It 
further:acknowledges:that ;iiiy ~rid all.roaMl;iereafter constructed or opened by City within the Airport 
boundaries·Will 'f.?e the private property and road of'City, ilnless otherwise desigriated by appropriate. 

·. 18.l~. "·~~ k~ioca~~~·~s.~i~ta:~ce: W~ivernfCl~irnS'. Tenant ack:howledges that it will not be a 
displaced person at the time thlsLeas·e fa terminated oiexpiies bY'its oWn terms, and Tenant fully _ 
releasesi waive·s, arid·discharges forever and all claims or other Losses,· against and covenants not to sue 
CitY or any City'Entitf tinder any'Laws, including any and all claims for relocation benefits or assistance 
from City uridet: (e,d,eral and siat~ relocation assistance faws.. Without liiniting Section 5 [Assignment or 
Subletting], '.feq~ht.shall caitse.any.Transferee.to exptei;sly waive entitlement to any and all relocation 
assistance arid benefits in coiriwctiori with·this Lease.~. Tenant shall indemriify, defend, and hold harmless 
<;ity for any:au4 all.Losses:arisirtg . .outof any. relOcation assi~tanc~ or bene:fits payable to any Transferee. 

:: : .· .: ·1~J4:,.·:.6riig;~r~~ ~~~~l~ce~.·,t~n~nt,ac~o~l~dg~s.'..that.P~.ua~~.:to th~ F~deral Drug-Free 
WorkplaceA6t cit 1989; the:iiriJawfhl rham.ifactuie,. distribution; possessiqn or use of a controlled 
substanceis proh,ibited'.oll' City:premises:: Anyvfolation 6f this .prohibition by Tenant or any Tenant 
EntitY shali consti.fufo.~'.ddault he,reunder. .. . . . . . ' .. : . · 

. ·: , .. 

:·· .... 
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· ·. · · .18. rs··· .. C~~pii~rice with:Am~rida~s With Disabilities Act. Tenant ~cknowledges that, pursuant 
to the ADA;· programs/.services and other activities provided by a public entity, whether directly or 
thiough a. contractor, rhus't be \icce~sib le .to the disabled public. ·Tenant shall provide the services 
specified in thiS .Lease in a· manner thafcomplie~ with the .. ADA and any and all other applicable federal, 
state arid local disability rights legislation. Tenant· agrees not to discriminate against disabled persons in 
the provision ofservices,.beneffrs 6r a~tivities'.provided under this-Lease anci further agrees that any 
violat'io'rt o(this .pi:bhibiti9n oli"the partofTenant,-its emplqyees;.agents or.assigns shall.constifute a 

niaterial:brea~.h~f~h,k .. ~~s:~:\:-. :.: .. ·_.-::_ .. :_-:, · .... : · .. ""< .. :: · ... · .. ; :" :·:".". : . ::. . 

· , =.: · l8 .16 .. ·Sunshine :Oroinance. In' accordance.'\vith Section.'67 .24(e) of the San. Francisco 
Acimiil:i'i;tra:tive'~.ode,:c·ontractir;,coi:itra:etors' bids, leases~ ·agreements, responses to Requests for · . 
Proposals,.ancfalf qthet recotcis;o°fc9mmunications betWeen-City_:and persons or_ firms seeking contracts 
will be open tofospection inini~diately.lifl:er a contract has peen awarded.'-Nothing in this provision 
requires the d~s~loi:;ilre'of~ pi;ivate)erson's or organization's ne~worth or.other proprietary financial data 
subiIUtted !or q~lifica#on for. a .. coritr'act,, tease, ,agreement or'.oth~r be,ri.efit until and unless that person or 
organization· is a-Warde'd the corttract,.lease; agreement' or benefit. · Tnform~tioJI provided which is covered 
by this paragraph.Will be:rilade.avail?-ble"to the,. public upo~ request: · ; ·=.- · : · . 

·· ":·" :: . l·~·:l·~"·/rin~~~ti~n~iii-~&~~t~dj:.:: .. · , · .. · ,,,< ... 
' • • ',- • ~ ! " • ~ • • :~ • • ' • I• :" .: "' • ." • • ' >' • ~ :, ' • 

· · · 18.18 ·:Public.Transit Information. -Tenant shall establish and ~arry on during the Term a 
progran:i to, em~otµ:age· maXitnurfruse 'qf public transportatioll' by personnel of Tenant employed on the 
Premises;· including; wi~hout'limitatiori,. the distrjbution to such employees of.written materials explaining 
the.convenienc·e ari~.'availabilify of public triinsportation facilities adjacent or proximate to the Building 
and: encotiraging use .o.f 5uch . .facilities; all at Tenant'S·sole expense. . .. · . · 

·. . · ... 
.. · . lS: 1'9 ,_ . .Pestfoide·~ohibition; .. Tenant· shall comply·w.ith·the provisions of Section 308 of 

Chapter Jofthe Sitn'F'rimciSc.o E;nvironµientCode (the."Pesticide Ordinance") which (i) prohibit the use 
of .c.ertiin pesticides c>nt:ify·property, ·.(ii) requ1r_e· the posting of certain notices and the maintenance of 
ce~:iii records-re·gardirig·.pesti9ide·u.sage"and (iii) require Tenant to submit-to [insert.name of City 
ciep'artinerit OVC?r'seeirig,the Ltfa~e] an·mtegrated pest management ('·'IPM'') plan that (a) lists, to the extent 
reasona])ly po~sibie, :t\ie _types and.:e~t~ted ·quantities of pesticig~s that Tenant may need to apply to the 
Prerillses·dunng;th~ tertiis o(th~ii Lease, (b) des.cribesthe steps-Tenarit will.take to meet the ·City's IPM 
Po Hey. desCribed in Section· '.300 of. the ·Pestiqide. c'.>rdfoarice and (c) identifies, by name, title, address and 
tetephone.number~.an individual fo act as the Tenant's. primai:y IPM contact person with the City. In 
addition; Tenant.shall coiriply with the ·requirements. of Sections 303(a) and303(b) of the Pesticide 
'Ordinance. · · · · .... · · · ' · · 

. . rs.20 .·. First:Sbur~e :Hirlrig' ~d~~afi'ce.-1e~~nt ~113:11 comply with the San· Francisco First Source 
Hiring Ordinanbe.(B.oa:rd"ofStipeiyisots: ~dinance No.·264-98) in cooperation: wi.th the Airport · · 
Coqm,Uss~on.Offjcf!; o(Emp_Ioyin~rit '.and:Comirii.lnio/. Partnerships·purs~nt to the First Source Hiring 
Agreement.erit!;re~ffut~:b<itW~.~n .. the.Airpo~ Commission and the Teri:ant concurrently hereWith, and 
incoq)orated hereiri: .by reference,.. ".:. .· . . . 

".·.:: 

: : . . . 18.21 "-.Reg~irlrig.Mintm~m:Ccrrrip~nsadon .. Teiiant agi:ees to comply fully with and be bound by . 
all.o.f the .provisiCinS'.'of the Miniiritiin Compensation Ordiriance-("MCO"), as set forth in San Francisco . 
Administrative Code Chap~er .12P'(Cha'pter 12P), inCluding the remedies provided, and implementing 
guidelines and.rules .. -'f.he prq.yisioi:J.s ·of Chapter J 2].> are incorporated .herein by reference and made a part 
of this Lease as thou~ fully, set forth. : The _text of the MCO is ·available ori the web at 
www.cf.sf.ca.us!:Mco·. Capital'ized tenns used in this Section and not d.efined in this Lease shall have the 

' .. '•,. . ' •' . .. . ' . ' . 

: · ..... ;.' . :; . ~ 
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mean~ngs assi~ed:~6: such te~~-~~ C~apier 12~. Con.siste~t wi~h. the .r~qutrements ~f the MCO, Tenant 
agrees to all of°the· folio\Ving:. :·'·' .. ·:· ... ·. . . . . . . . . ·. . . 

. . : . . . . . . . ~ .. ,. . . . . . . . . . . . . . .. : \ . . . . . . ' . 

·. ·.·· · ... ·. '.··:·:::(a)·:·· : ... Fo~:~ach hour:Worked . .by a Cove~ed ~~ployee:during a Pay Period on the 
prop_erty_:covered bfthis Lea'se·;,Tena~t.sha:J~ Pro:vide.to~tii6 Covered Employee no less than the Minimum 
Comperisaticu~;· whlch~i~ciu<l¢1{'.1,tnfoimuin hour~/wage and.compensated and uncompensated time off 
consistent with: the requiie:itieri~ ·ofthe.MCO., For.the 'minimum hourly gross compensation portion of the 
M:CQ, the Tenarttshall p:iy_.$9'.oo.~n.hdur thi-o~gh December 31, 2ooi. _On January 1, 2002, Tenant shall 
increase.the rnixlimuin".l;l.oi.Jiy·gross ·qqmpens~tiOn to $10.o"O ari hoilr; proVided,° however, that if Tenant is 
a Nonprofit Coij,oratlori ~r";a piitiiic entity,jt' shall be.required to pay the increased amount only if the City 
makes the finciinI{requfred".by·s·ectiori" i2P;3(a)(ii):of the San Francisco Administrative Code. If Tenant is · 
required Jo in~rease ,the minlmJ.l#i: ~oss ·hourly compensation to $10.00 ari. hour, it shall provide the 2.5% 
annuai increase.·requir¢d by. the.MCO for each of the nex,t three -Y!!ars. : 

... • •• : ·····: •• :. '• 1· ••• • : • : ••• _,· : • • • ... • • • • ' •• 

.-· . : · ·, · · Cb):.'. .·: :.- Ten~ti.i sh.alhiot .discharge; ~educe.fa compensatic:fo, or otherwise discriminate 
ag1i:in.st any ·erripl<i'.Y~~- for".cohiplamiilg to: City \vith regard to Tenant's compliance or. anticipated 
compliancew~th the ·r~qu~r~ents :o(the MCo,_·:f~r bpposing_ any prac*e. proscribed by the MCO, for 
participating :jri:ptoceed~gs relate(J .to· the MCQ; o.r for seeking to· assert ot enforce any rights under the 
MCO by.any lawfUl means: ·... : .:. · · . · ... · : . ·. . . . : . . 

. .. . . ". :, .. ·:: .... .,: . . . . : .. 

'· · (c{' ·: . . T~ah~ ~n~~rsta~ds and agree~ that th~ failure. to cdmply with the requl.rements of 
the MCO shalrconstihite a.material breach by Tenant of tlieterms.of.this Lease. The city, acting through 
the Contracting.'depariirient; sh~ll determfue whether such a·:breach has:occurred. . . · 

. : . : .=-. ; .. 

-.. · ... . . :· :(d/ · If, \vithin.:·jo:dii:y~ ~fter receiving Written· notice .of a breach of this Lease for 
Vi:qlati~g_.the MC::b_;JenanHiils.":to cu~e,such bre~ch_or, if such breach·ca~otreasonablybe cured within 
such period ·(}f 30. days; Tenant fails to. ·c..omtjlence efforts ti:r cure within such period, or thereafter fails 
ciiiigeritly:to .. pursue such':c'ilreto:.c;omplc:<tl9n; Cit}r,· actmg through.,the Contracting Department, shall have 
the qght.to pursue~the". (difo\Vi~g·nS\its ·or·remedl~s and atiy right:S or.remedies available under applicable 
law:.··· .... :_.-.:»._.,,.-.- >:·:-·,.';.: .... , .. :_:·· · :'·. · ::· · ·. · .. · . . . · · 

.· . . . . . ,. :·: . . .. :.: .. 
. . . / · ·. {i) -' .. The right to charge Tenant an amount equal to the difference between the 

Mintmum .. Ci:>rilpensation and a:ny corppensation actually provided to a Covered Employee, together with 
interest on such amount from. the date. pajment was due at the m<Pdmuni rate then permitted by law; 

• • • • l • • • •• • 

. . . . . . ·. . '(ii) :~:: . The _right to setof(all or ahy portio~ ·of the amount described in 
Subsection ( d)(l). of thls .Section. aga.iris(amourit~ due t9. T~nl;lllt urider .tIµs:Lease; 

.··. . ·. .'. . ·· . ·, .: >~·-.' .·'; .: <:_::.{~1{) ·.: ._<ih~·~ght. ~o te~i~~t~ .this\~ease iri wh~~e or in ;art; 
· · · ·: ... : .· ...... :·':· ··'.::: -:<':(i~;·. ·:. :·fu ~~~-·event o~·a:brea~h.by Tenant of th~ covenant referred to in 
Subsection (b) of.this Section~·the·right tp s.eek reiristate~ent of the employee or to obtain other 
approptjatf'.'.eqµ:itabl~ ~eiief;· ·arid: ::-. ·. ·. . ·. . . . 

. ··. ·, .. . . . · .. =--= (v) : . ~. Jhe:niht to· biir .Tenant ·from e~terlng i~to future contracts with City for 

three (3) years. 

Each ~f the rlgh~~-proVided ;iri thi~· :s:~b~ection ·:( d) shall be ex~c·i;able n°idividually or ·in combination with 
any other rights o~'rerriedie~ avallable· t9 City. ·Any.amounts realized by Cit)' pursuant to this subsection 
shall be paid to .tire·Covered Emp1oye·e :who failed to receive the ·r~quired Minimum Compensation. 
. . . . . .. . ". .. : ' . . . . . . : . . ·: : . . . . ' 

.. :" .. ... : . . : ·:·' .. ' . :. ':. :. . . " ~ : .... . ... 
: .· . ... . . :·;· :•," ·:. ~ 'r' 
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.. :- . · · · : · : ·· .:( ej · . ._:·--: Teriari(teprese~ts and warr~nts'that. it is ·not a~ entity t~at was set up, oris being 
u~ed; for'the plirpose-'ofevaditig:the intent of the· MCO. · : . ·:" . : · . . · .. · . 

•. ':···'" .,.:·:~!'::·: · ...... :~~ .... -.·:·.··.··. ,·· ... ·:: ....... · : ... 

. , . .-.. -. · .· :· . :·:.: (f)'-: ·' .:, :.· Tenltnt-'shalikeep itself informed 6fthe curren,frequirementS of the M CO, 
irtchidirig increases' to .tlie:~o·4riY· ~oss'comperis;ition'due Co\;ered Employees under the MCO, and shall 
provide ptoinpt wrlttentioike. to.all"Covered'·Employees of a:ny increases in ·compensation, as well as any 
Written c"ommi.infoations rec~ived bythe'tenant from the"t'ity, whichcommtinii::atioris are marked to 
indicate that they are tci'be distributed .to. Covered Employees. · . 
. . . . . . . ~. . ' :, : ._. ' ·. ·. . ' . . . . . 

·. . · . ·· ."' · (g) : . . : · Ten!mt shall pr~vide reportS to City in accordanc~ with any reporting standards 
promulgated by City\mdet Jht.:MCO; fil'Cluding repori~(on subtenants'.' · . · · 

: ........... :·:··,.·:1 .. ~·-:::<·:·;·" ... '· ':·····:~: .. :_,1: .. . 

. . .. : .. ·: .... ... :" . :.'.(h)' .... : "'Ten~nt:~·half p~o~de" City with ·~cce.s'$: to perti:iienfrecord~ after r.eceiVing a 
wiittenire·quesi'.£f611'{C(ty t9·'do .. scr'~rid·:being proVided ·at least 'five:(S.) business days to respond. 

. .. . . ": . . . . . . :.:· :_ . : . . ... . . ~ . .. . . . . . . . . . ' 

. ·. · : : ·. ·: · (i): ":.·City.may cbnduct rahdoni au~its o{tenant~ Random audits shall be (i) notified 
in advance in wntitig;!(iD' liinited.:to ascertaining 'whether Covered Employees are paid at least the . 
i:nirihrium compen~atioifreqilired by the MCO; (iii} accomplished through an examination of pertinent 
records at a mutually agi:eed.upo1,1time and locatipp within ten (10) days of the written notice; and (iv) 
limited to one a·udii of tenant every tWo ·years for th~: duration of this Lea.se. Nothing in this Lease is 
intended to .Preclude.City. 'froni.irivestiga~on 'any report of an alleged violation ·of the MCO. . 

. . · · ;' .. :·:·. tj:' ...... < :An;·~~bl~~s~· e.li~e~~d iri~d· by .. ;enant ~n~ ·~not~et.party shali requite t~at party to 
comply with the requirementS _pfthe MCO: arid ·shall ~oritain contractluil obligatfons substan~ia,lly the 
same :as tho·se s·et forth.in.this Section.· Tenant shall notify th_e Department of Administrative Services 
·when if ehters· futo sucli·a=stiblease ~nd shali certify to the Departnieri.t Of Administrative Services that it 
has notified th¢' stiqteriant.olfhe";obligation's. ~der th~·:M:co and.has imposed the requirem~nts of the 
MCO on."fue.subfonant tfu~uglj the pro:vi~iori.s of the subcontra~t:. It is Tenant's obligation to ensure that 
a'ny subtenan~ o{aiiy tjer under. this Lease comply' with the requirements ·of the M<.::;O. If any subtenant 
under this Lease· fans to comply,"City mayputsile.any of the.remedies set forth in this Action against 
Tenant.· · · ··· · .. · · · · · ·· ·· --

·:· ... · 

. '".·(k) · ·: '. Any ~~ntract. e~tered into by Tenant and another party to perform services on the 
properfy covered by this Lease;·shall require that party to comply with the requirements of the MCO and 
shall contain contra:ctµZl ·cibligatidns· substantially th.e:sa:me as those set forth in this Section. Tenant shall 
notizy the:Depa~erit'.ofAdmkistratiye:Services when it enters· into such~ coritract and shall certify to 
the" Deparii:nerif of'AtJririnistiatiye:"SerVic.es that fr h11s notified the ,<,:ontnietor of the obligations under the 
MCO an4.haii'ithposed t~~'feqtiir"eJli~nts·of.t'he.fyfCO. on.;the'contractor through the provisions of the _ 
subcontraet: It is T~n~P.t' ~ :ooligatioii ·ta .. ensure thafanY.. such contractors comply with. the requirements of 
the MCO: lf·11uch,a conir.act~r fails to-'t:oniply, City-~y pursue any of the remedies set forth in this 
Section against Tenant. .. . . . . . . . .. . 

. ~: . . ;'.' 

.:(i)': "·E~~h Cover~d;l~~ploye~ is.a third-part)f beneficiary with respect to the 
requix:ements of s!).,bse.ctions ( a)',arid. ch). of this. Section; and may pursue the follow:ing remedies in the 
event ofa .breach .bY Tenant.of'su}jsectfons (a) ai;id {b ), ~ut orily after tl,ie Covered Employee has provided 
the'noti~·e, parti~1p~ted irt:Ule a¢niriistrative review hearjng, and waited the 21 day period required by the 
:Mee). Tenan(~der~tands.-.a~d agrees that· if the: Covered .EmploY:ee preyails..in such action, the Covered 
Employee ~Y ~~ a-Ward~d:.{l) a~~-~mount e~_w:;l to ¢e d,iffere11ce between the Minimum Compensation 
and.'ariy compert,sati9p aqt~aPy.proVided :to· the. Cov.erc;.d Ejnployee, together wi.th interest on such amount 
forrn.the:dafo paymenf'l".a:S':due:at.the.'truiximin;n.rate thep pefmitted by law;· (2) in the event of the breach 
by Tenant: of subi?~9~ic)Ti.s (a) oi (b );'.th~ ngh~ to seek; rdns~;i.tement. or to obtain other appropriate equitable 

• • • ...... ·.' • • : ••• ' ? •• ' • • • ' • 
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r~lief; anci{3)in ·ibe:e;V¢~ttl:i~· C~ve~e'C(Einpl~yee is.'the ·preyailing partY in any legal action or. proceeding 
agafo:st.'r'enarifops~ng f(orll;·thjs_'.Le.ase,:tlie. right •tc>-obtairi'all ·costs· and expenses including reasonable 
attorney's· fe.es: iirid.'disbUfsements/iricitiried by:the·Co:V.ered Employee, Tenant also understands that the 
MCO P!c:ivides.thatif Tenarit prevails fa· any such' actfon, Tenant may be awarded costs and expenses, 
including reasonable atforney.'s: fees and disbtirsemenCs; .from the Covered Employee if.the court 
deterinines that'the.Covered·~mployee 1s«iction was frivolous, vexatious or otherwise an act of bad faith . 
. . . .. '. . . . . :· .... ·. . . " ' ' 

• .. ···.· 

· · ·. · · :':(zrt}' ·':· .IfTeria'i:it is.exerrtpt from theMCO yvhe~·this·Lease is.executed because the 
cumulative. amo~t, of'agr.ee~ents, .wi.~~ this .. departmerit'for: the' fiscal year is .less :than $25 ,000 ($50,000 
for nonprofits); :btitTenant lat~r ·~n,ter.s-into art 'agreement or .agteeinents that cause, Tenant to exceed that 
aiJ1ount'iri··a fiScal .year,'.Ten~i:lt shaltthereafter'be·requiied to· comply with th~ MCO. under this Lease. 
this· obligation arises:·0µ 'the: effective date. Of the· agreeni.erit that causes the cumulative ·amount of 
agreeinerits betw~:en 'the T ~aJJ.t:ii.rid this department ta exceed $25, 000 ($5 0))00 for i:ionpro fits) in the 

· flscaly~ar; -_· :. "/<':- ·:- ": ... ::. ·-. ... · · :> ':"". ·, · .. · .. · ·· .;. ·. . . . 
· .... "·:·: . 

· · :· 18.22· AirportJ~tellectual Property. P~suant to Resolution No. 01-0118-adopted by the Airport 
Coinmi.l»sion on.April 18, 2001, the Airpprt Co:mrriission affirmed that it will not tolerate the unauthorized. 
tise of its inteliectual' property; mch.idiri.g' the SFO logo, CADD designs, ,and copyrighted publications. All 
proposers; bidders; contradtors~ tenants; penhittees; ·andcothers ·doing ·business with or at the Airport 
(iricluc,lirig subcontractors and silbtenantS) may not use;the Airport intellectual property, br any intellectual 
pi:(:>perty confilsfogly ·siiniHi.r fo the:Arrport··intellectuaJ property/without the· Airport Director's prior 
c9n:serit.. >-. ·:;'.; ... :: ..•.. : ... , .. ·:.>... :. :· ...................... ·:. ·: . .. . . ' ' ·. : . . 

.· .. :::·~ '.: i-S.:23,:;'. ~~,g~~~rii ~~~ith ~~ri~fits. ior .. C:~v~~ed Employee.$ .. Unl.ess· exempt, Tenant agree~ to 
cotUply fuUy ~th ·B#d be pound by ,allj'.>rovisions of the Health Care· Accountability Ordinance (HCAO), 
as sefforth in Sari'Etanblsco AdminiStjtitiv~·Code Chapter tiQ:(Chapter i2Q), including the 
i.mplemeriting regufatioris, as. the' siune· may be ·amended or updated from time to. time; The provisions of 
Chapter l~Q ar.e incotj:>orated herein by reference and made a part of this L.ease as though fully set forth 
herein. The text of tqe· HCAO is currently ·a\railable on the i:eb at · . . . . . 
http://www.amlegaLcon\f sanfrilp/viewqode.htm: ·.Capitalized termS ·used in this Section and not defmed in 
this f;ease shali. have" the meanirigs: assigned to· su,ch .terms in Chapter 12Q. , 

• ~ ' ' ' ' ' • ' " ,:·' • • • • : ' '.• ~ ' • ' ' ' \ • '. • I, ~ ' • ' • 

·. · · · : :-.(~)::::-'.'For.each.Covered Employee·Tenant:shall prdvide the applicable health benefit 
set forth in Sectj(?.1f12Q.3 ·of'fhe· HC)\.Q . .If.Tenant chooses to offer the health plan option, such health 
plan. shall mee~ tli~Jn.ui,f:ri).i.rm'sfandarqs .set forth by the. San Francisco Health Commission. 

. . .. · .... : . .·: ... · . - . ' ..... · ... 

. . ·:·.·(bf. . · No1:Witµstandmg th~ ~hove·, if.Tetlant me~ts the requirements of a "small 
business":as des~cnJ?ed 'in. Sectfo1f 12Q;3(d) ·of the HCAO, it shall.have no obligation to comply with 12art 
(a) above. ·. :: ... · · .:. · · : · : ' · i . . · .~ · · · . . 

' . 1,... • ' •• 

.. . .. : . . . : '. .. : · (c)· .. · Ten~t's·fail~~ to comply wfth the rbqtifrements· ~f the HCAO shall constitute a 
m~terlal .. breach bY.Tenan~ cjftpis'.Lifast'.·, If, .'Yit~in 30 .days. after receiving City's written notice of a 
breach o(~his.~e.ase.fo.i: violat~ng.the'IIqA<\T~nan~ fil.Hs.tO.cur<: ~µch brea~h or, ifsu~h breach cannot· 
reas6!i.ably be cur:e-4 Vii~hin.: such :;JO~!!Y · P.eri.od,: 't enari~ .faits to commence. efforts to cure. within such 
period, :Or. th¢re~fter fail$' dilige~tly to.pursue su~h ~ur~· to completion,. City. shall have the remedies set 
fditIHn.Sec~oril~Q'.5(f)(i~S)>.E.ach.oft4.ese remedies shall be exercisable individually or in combination 
with.any 9th~ rightS'<>r re~e~ie~ ayailable to.City .... 

. . . .. . .. ·:.. ... . . . .. . 

... ·. , . ·. -.·(d).> · .· Any:·s.6ble~se:6r C~ntract reg~~ding se~ice.s tci·1Je performed on the Premises 
entered into by Tenai:ii shall req~ii"e the Subtenant or Contractor. and Su})contractors, as applicable, to 
comply with the re·qu#-einents·of the HCAO and shall contain contractUal obligations substantially the 

. . . . . . : ... ·.. . ~. . . .., . . . . . . . . . ·. . . 
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'' .• ··•··.· .· /;" ,\··· ',•'' ''; ' .... ··' '.··· 
· , • .;. as mos. :~tr6~L:~ s~£n .. Tenant· shai1 notify th··~m.~ nep.runent ·when it enters mto 
·such a Sublease Cir C6ntracnind shall.certify to the Purchasing Departm.ent that it has notified the 

· -.subtenant or. ContractQr of the ~bligations ~der the HCAO and has imposed the requfrements of the 
HCAO on the Subteriant=or Contractor through Written agreement with such Subtenant or Contractor. 
Tenant sha~l ~e 'respoP,sible for"~nsutfr1g compl{anrie ~th·the-i:ICAO·by e'ach Subtenant, Contractor a~d 

· 'Su~contriictor :Pei.f<>riiUns· services' qn.the Prerrµses. -. ffany_-$ub~enant, <::;9ntractor .. or Subcontractor fails to 
comply;City may'pursue. the"rexriedies set. forl:h in.this Section agairist.'I;enant .based on the Subtenant's,. 
Contrac~or's, of' Siibc;.ontraCto(s-f!J.iltire: to comply, provided. tha.t the :C~>n!Ta,lfting Department. has first 
.provide.dTeiianf wi.ih:J.i8ti~e:·an~ an ?i:>~o~ify' to c~e .the Violation. , ·: . . . 

• • . • • ••• • ·:: 1· ·.. •• • .' •• ~ •• ' 

. . ' . . . . . :;( e) ... :·.. . T.enaht ~haii :~cit dischar~e, ·~eprim~·d, p~haliz~, reduc~ the compensation of, 'or 
otherwise discri~nate a$a~~t~· iifiy ~.iniJfoy~e for notifying City of aiiy:_issue relating to the HCAO, for 
·opposib.g,imy practice ptoscribe~ by .~he HCA(), for. p~cipatirig. in any proceedings related to the 
HC~O;.oi for seeldng·:~o;ii_s~ert.o~ e~or~e. any rigfits ·under .. the HCAO by·any lawful'means . 

.. . 

. :'. '(f).: · : .. :Ten_antt~pres~ni.:s· arid-warrants that it is.not an enticy that was set tip, or is being 
. :used, for the pUtj)Ose o-f evading the. reqµireinen:ts of the HCAO'..- · . . . " . . . . . . 

, .. ; .. · : .. _.(g)-. .. :.·f~~tit'.sh~1i"k~~p-it~elffnforined ~fthe .. requrr6rirents of the HCAO;as.theymay 

change rfoill ti~~ .. t~:~~~'.:.) :~. ~·" .. :·:; .· ,H::·"{, ~; : .·. : · · " .. . . . . · · · 

.. : "" · 'Jhl: ·_- · _Up~µ·~eqtiest, Te;nant shall provide.reports to City in-acco~dance with any 
·reporting· starid.ar<ls.promulgated by City.under the'HCAO; includingrepoi;ts on Subtenants, Contractors, 
and Subcontra:ctors: .. · :. · . . . · . · " .. . · · . · 

· (i). -.WJthjil'five (5) business days after any request by City, Tenant shall provide City 
With 'a:ccess to.pertinent.records relating to any Tenant's compliance with theHCAO. fu addition, City 
and its agents may cotidupttari:donl: .audits ofTenatit a~ any.time·during the term of this Lease. Tenant 
agre·es to coop~i:at~.with Cify _ih;conne9ti~n with_ atjy ·such midi~. '. 

. . . 1 s·.24 ·::·6~~irib~tibh~""~rifu:·c·6~trado~s~·: S~ri .F~a~ci~~~ .ta~~ai~· ~nd ·aove~ental Conduct 
. C9de (the \'Coiiduct Code'.'). Sbction .i .:126 prohibits' aliy person ·who contracts with the City for selling or 

leasing any land:'Or.~uilding io:Ol' ffom.;the City w:henever such tiansactfon would require the approval by 
a City electiye,.offi~er 9r. the:b6atd on· Which' tha.t City'.elective officer serves, from making a contribution 
to.such_an.officer, 6r .. Eandidat1ffor s.uch a~ omce, or-committee controlled by such officer or candidate at 
any time from the commencem.eµfofnegotiations for such contract until the termination of negotiations 
for such contract. or .. three mo:riths,has elapsed· from the date the-contract' is approved by the City elective 
officer, or the board on which J~t .City-etectiv~ officer serves. San Francisco Ethics Comi:nission 
Regulation 1..126..:1 :provides thatneg6tiatfons are commenced.when a·prospe'ctive contractor first 
communicates ::with a .City ~ffic~r. orempl6yee about the possibility ofobtairiing a specific contract This 
commi.itiicatioii may'occudtl person; by_telepliOne:or in writing, and may'be initiated by the prospective 
cbhtractor OJ;" a CitY'..officer or' employee. : Negotiatfons.are compfoted when a contract.is finalized and 
signep by·:tb~_CitY;·a~d die c6~trl;lctor.: .. N,egotiations: are t~rminated wh~n the City and/or the prospective 
cdtitractor erid·tne·negotiation pt0cess before a final <;lecision is made to award the contract. Through its 
execU,tion· of.this.Agreement, Tenant acknowledges that it is familiar with the pro'visions of Section 
15.~0~.ofGity's Charte.r;ArtiCte m~·Chapter.2.ofCity's·Carti.paign:and Govemni.ental Conduct Code, and 
Sections. 87100 et· seq and SectionS"l090 et· seq.' of the Government Code. of the State of California, and 
certifies that it doe~ not .know i;if any facts which constitjite:fl violation of said provisions .and agrees that 
if it becomes aware. of any ·such fact dllring the term of this Agreement it shall immediately notify 
Landlord. · .. , ". " ..... ·:.. · · 

·.: .. . .• ··: .... 
:.= :".':· ·'· ·.:· :. · .. 
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19; · . . 9ENERM/PROVISiONS .. :. · ._ 
. .. ..· ............ :··· ... . 

. .,: 19A · .. :Nciticei.'Ex.c~pt as oth~i:Wisdpecificaily'provided·in this Lease, any notice, consent, 
request; de~d,:·ot other~orre$poriderfoe given under ~his.Lease. shall be in writing and.given by 
deiivefing ~he)iott.ce in" per~oii oi ~y ct>irimercfal courier; o(by sending itby first-class mail, c.ertified 
'mail, retUni·receipt"teq4este'd;:or qy o:Vernight-couri¢r, returiireefeipt requested, with postage prepaid, to: 
(~)Tenant at Tenant~s N(jtice .. :Address;.i:ir (b):CitY at City's Notice Address; or (c) such other address as 
·either Tenant.or City iriay desfgnafe":as· its new agdress for suc.h pilrpose by notice given to the other in 
accordar19e with.tht's Section. Ariy"riotiee hereunder shall be deemed to have been given and received and 
effective three '(3)"days· after:' tlie"date ·when it is ·mailed, if se.nt by first-Cfass, certified mail, one day after 

. the ·da~e when.'it 'is 'Jiiailed.ff senfby 9ver:night courier, or upon the date personal delivery is made. For 
c.onvenienc~ of the parlie~; ccip.ies .of notices ,may also be given be facsimile to the number set forth in the 
'summary or such other numbe.r.as may be provided from time to iime; however, neither party may give 
offl~iafor. bindirig'Ii(j1:ice:by ·~~csimiie: .: . . . . ". . ".· . . .. " . . . 

· · )9 .i ... i.: .·~o ·~plie&W~i~~;::; ~~~·[ al.lur~.:~Y ciithe~ .iJrirty ,h;· h1Sis(upon. the strict ·p~rformance of 
any. ()bl~gatio'n. of t~e'()ther party und~~. fhis Lc:i'ase or to exercise' any right;"power ·or remedy consequent 
upon: a brea¢~·tl\ereof shall. constifu'.te :~ Wai'vei: of any such breach or of. such term, covenant or condition. 
No. express Written wai'fefcif an.y default o.r the perfonnance .of any provision:. hereofsh;lll affect any other 
default. or perfoimance;, or co:Ver 'any cither:perfod of time, o*er than .the default, performance or period of 
t1m~ specified.in such express· waiver~.. . ". . 

. ··:· .: . . . : . '. . .. ·. . . 

· . · .· 19,3 · ·''Entire 'Agreetnent> Th«:: parties iii.tend that this. Lease .(including all of the attached 
eXhibits, whfohare made apafi of'this Lease) shall be the final expression of their agreement with respect 
to'.the subjetfmatfer hereo.f and ma.:y n6t. be contradi:Cted by evidence of al)y prior ·or contemporaneous 
written 6t. oratagieemeil.tS or: i.indeqtandfugs. TQe parties further"intend that. this Lease shall constitute 
the .. comp)ete and excluiiive :sfatem~ritofits fot111S an,4 'that nci extrinsiC evidence whatsoever (including 
pri~l".diafts hereo'f iilici' chartg~s: t4er~fi:oni) maf be 'iiltroduc~d 'rri 'anyjudfoiai,, adnlinistrative or. other legal 
proc·e·edhig involvmg ·this'.:te~ase: ·:"'. <:: .~ · .· . : . · .. · ' . · · · 

/ .. ··'.·:.: .. : " . :•, . 

. . 19.4. . ~e~d~~n~. '.·E~cept ~s specificall~ pr~vided herein, n~ither this Lease nor any term or 
provisicins hereof may be',changed; waived, discharged or tenninated, except by a written instrument 
signed by the·parly agafost whfoh 'the. enforcement of the change, waiver, discharge or ten:hination is 
sought~· .. : .'. .·:·. : .. : : ,. "~ .. ·.,"·· : .. :. · · .· · ..... · .... · . · 

.. '. · :19:.s . .. fatCrpretatio~"6fLease .. Th~ citptfons.preceding the artj~les and sectfons of this Lease 
arid· in the"table '.of contents ha_ve been inserted for. convenience .cireference only and such captions shall 
in rio way:: define· 9r.limitthe:sc'<:ipe or intent of any.prqvision of this Lease:-This Lease has been _ 
negotiated at arm''s ien:gth. and.between.persons s<n)hi.stic~te<l aiict.kno\Y1edg~able in the matters dealt with 
her:e.in and shii:ll b.e'fn.t¢.tjJieted.to 'achieve 'th,e intents 'and purposes of the parties; without any presumption 
against the party'.r~Sfiphsible:;fqr'.di-afting any paci; of.this· Lease. Provisions in this Lease relating to 
numlier· of days.shaUb~·cal.enda,r. d~ys. · ,Use. ~f the \Vord "in~l11:ding" shall. mean "including, without. 
liinifation'.' .. .,:R~fer~ri~eHo ·s.~tutes>:se~tions, ordinances~ or regulations are to be construed· as including 

. all: stii.hitory, otdhlante; or'i:egiil~to.i:y. ptovisions. con'solidating; :amending, rep lac mg, succeeding, or 
supplementlrig th~ .. statute, section, ordiP.ance,' or· regulation~ · · · 

..... 
· · · 19.6" : .. Successors.arid Assigns'.. Subject to the.provi~iops of.Section 5 [Assignment or 

Subletting], the terinS, covenants arid.conditions contailled inthis Lease shall bind and inure to the benefit 
of Tenant and City \ind; except m( other\Vise provided herein,. their personal repre~entatives and successors 
a·nd as~1·gn·s.. . · · ' · · .... · '·· · · · · · 

. • . ...... :." .... ·::::.. . ,.1 . ·:.·._ .... ".· •. · .. · 

. . :·:. . . . ~· .... 
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. i9.7 .No Thii'd-PartfBeri~fid~ries: The~e.are rio. third~piftY.beneficiaries to this Lease . 

. : · · . .' · ··t9:.i~ ·. ·:.~ci·:~~~~t··t~:fu~~.~ .. t(j~ .·e~p~e~sly ·i;~e~f th~~·. ~;~··is. ~ot; i~ ·ariy w~y· or ·for .any purpose, a 
p'artner. of Ten~rlt ·ih the'.coridu~i·:cif Te'n·ant'.s l:itisiness or a ineniber ·of a· joint enterprise with Tenant; and 
'does not assi.xrrte·any.responsibility fot.Tenant's conduct or performance of this tease . 

. ·. : . t~·.9 ·.· · · ... ~;6~~r~/ :t;ieitlie~ p~~· ~~s had ariy. c~n~ct or ~~ali~gs r~·gardi~g th~ leasing of the 
Premises;· or any comtni.micatiori·i~· connection therewith, through any' licensed real estate broker or· other 
person who could Claim-a 1:ighdo·a· commission or finder's fee in connectic:m with the lease contemplated 
lierein. Jn the'.event tpat any'bfo.~er·.or finder.perfects a claiin for a comrhission or finaer's fee based upon 
any: such contact;· ·dealings o(comriiuriicatidn; the party·through .Whom the broker or 'finder makes his/her·. 
cla:ini shall be r~spoiisible':fcir such commission ·or' fee and· shaU iridenuiify~ defend~ ancJ.hold harmless the 
other party. froqr ariy'and all Losse_s·:foc.urred, bf the indemnifieCfp~ iii defending against the same. The 
provisl.ons ofthi~· .. $ecti6~·,shall su~i~e ii.rtY:teiihiriation. orexpiratfoiYof this. Lease. 

·:·:··'" .::·: ·· ·.: ·'.. ~ 9,: i 0:\ ·~:~~e~~~ii~tv> If~~~ p.;:vfaio~ of thi~ ie-as~ 'o; the.' application thereof to any person, 
entity :or- circUl:ii;stance :shall; to· ~ny· exterit, be invalid 'Or·unenfor.ceable, the remainder of this Lease, or the 
appli<;ation of'Such:·provision to 'persons, entities or cii'cumstances othetthan those as to which it is 
invalid 'or unenforceable, shall not be affected thereby, and each· other provision of this Lease shall be 

. valid ancJ.:be enforceable to'·the full exteht :permitted by law: . . ·c . . ·,. . , .. ·. . . . 

. . . . ' .. ·~·9.11 :'. :. ~o;~tnini't~~: ~i~.·~ease s~ll b~ co~s~~d ~d enforc~d in accordance ~th the laws 
of the: State of California.:.. :· · , : .. : ... : . :- ·. . . . . . . .. . . . . . . . . 

. • .. ··.:"":·.: .. :.::: . . : .:·:~ ........ : ..... ·~": ... ·.-~·.,: ... : . 

· . · . : · ::.i;9 .12:·<:.Atfofue)Ts '.Fee~7:·.·'Iri the ·event that either City or Tenant fails to perfomi any of its · 
obligations 'under this··t.~ase:~f:in·the:event'a dispute arises c.oncemirig the meaning or interpretation of 
any.provisfon:o(diis-'.r:ease;·the·defai.iltirig party· oi the partY not pi:evailii'ig in such dispute, as the case 
may b~, .~hall pay·ariy and all·c.osts arid.expens(isfocurred .. by the other' party in enforcing or establishing 
its rights hereunder (wheth~r,.or not such action is prosecuted tO judgment) including court costs and 
reasonable attorneys?. fe¢s ... F9r 'j:nii"pdses of this Agreement; reasonable fees· of attorneys of City's Office 
of the Cit)' Attorney shall .\?e .based.:ori the fees regularly charged.by private attorneys with the equivalent 
number of years of ~xpenence:m the subject matter area of the law for which the City Attorney's services 
were ret:).dered.wJlo.:pra~tice in: the City of S,an Francisco in law firms with· approximately the same 
numher. of a~o.~eys as empltjyed.by,the qffice 9f the. City.~ttcirney . 
. · .. : :· .. J9.;3 ... t~~~liti~e ~~~~~ie/.Ai1 rights:~d ~e~edfos of'either. p~i:ty her~to set forth in this 
~ease.shail be ¢timuJa'tlve;' ~xcept as may::otherWis<? be .pfoVided .. herein.·. ·.· ·: . . .. 

• •. ~.:. •• ... '; • . • : • t'. • ": . : ' • • ~ . ··: . 

i·9.14:· ... Ti~e.6iE~·~~~~~ ... :titiie\~.'·Of·~ii~·e~~erice With respect t~ all provisi~ns of this Lease i~ 
whic}l a. defi~it~:t.hn~:for perfornja~~e .. is.speCified.' . . . . . 
. . . . ... " . ' ..... · . ,. '.·, : . 

: ·.·.i9.I5 · .·~~sen;atioris by Ciiy:. City may~(a) at'any tii:ne,·~~n re~sonable advance written or oral 
ricitic~,.eriter the Pnfrtrises tq .show tqe·.Premises to ,prospective tertants or ·other interested parties (during 
the fast year of the J¢rm)', to posfnotices ofnon-respcinsibility, to remeasure the Premises, to repair any 
part of the Piemis~s or a,djoin;~g·areas, to install equipment for adjoining .. areas, and for any other lawful 
purpose; (b) without apvance rto~ic~ •. e'nter:the),remises to. coqdti(:·~ an enVironmental audit, operational 
~ud~t, or. genera!:i~sp~C:tioii, ~~ i.lr aii':emergency._ ... ~itr ~hall:1:1se.re:asonab1e;efforts_ to minimize ~isroption 
m Tenant'·s 1:>us1tjess:·S~ch ~try shaU:no~ constitute a 'forc.1bleor. unlawful entry.mto or a detamer of the 
Premises, ·or ari e\'.i.c.tiori·,· actuaL()r:·t;:onstiUctive o(tertant from. the Premises .. ·c·ity reserves the right to 

· gr~nt easement.$ ~1'. cto~sfn:gs fu~\>;v~r ;. up.on arid· under the. Prerclses, and· nothing herein contained shall be 
ccmstrll~d as liritl.tiilg the po~er~ of City to.Ieas.e, convey_'or otherWise transfer or encumber during the 

. . . ·... :· .··· ·:····. '.. . . ' 

. . . . . . 
. ' . .~ : 
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te1~ir6i~~is,.te~~i'.ili~·:h~~~-t~~~f~:~'.-~~1~rlb~d' land~: f~r ~hy ~~rp~~~- ~ha~s·~~v~r ~ot inc~~si~tent or 
.·iridoµipatibl~·with-.the".tj.ghts·'~r.priv-lleges granted to Tenanfby this Lease~ City also reserves the right to 
construct, tecon~~ct;.inst!lll,·:~atntiin,:repair; remove, renew,. operate ahd use from time to time, other 
pipeli~es;: con~ii1ts1.P.owe,r llri~i;; ,telephone lines, sewer·drai~s, roads and roadways or other structures 
across; ·over or· iindet. the 'Premises: ahd any rights of way or easements and/or pipelines used by Tenant, so 
long.as.Tenati.t'.s access-to.the Preniises is riot materially impaired, and so long as the useable square 
·ftjotage. of the Pr~n:tlses·is nofmaterially diminished. 'Each of C_ity and Tenant shall be responsible for 
. sufficiently ideritifying,, tocatir1g arid ensuring protection ·of its respective: appurtenances and connecting 
subsurface pipelinesAele"cciirununfoatioris equipment, utilicyequipmerit· and. pipes, and any other 
sub·~uiface items ·ft:o111 damag~ caused by any. SUQh:constniction within the .Premises and any rights of way 
oi.:" easeinents::".NotWithSiandfrig·:anything to.-the contrary: in this Le'ase,"c1iy reserves and retains all of the 
followihg rights·,·rel~tip"g.:tp-th~.Preni.ises: (a) Any and all water and water rights, including (i) any and all 
~-~tface wateniii_d ·surface :Watt;.r, rlght~;. i_nc ruding riparian rights iilld appropriative water rights to surface 
, streams and the un.<l~rfiow.·:6N'rre:lims: arid (li) any· an<l all groi.iridwater ·and subterranhn water rights, 
including,· the"H~t:_to. ex:port-·percblatirig gro1indwater for'i.ise· by City or its water customers; and (b) Ally 
ind ali:inineialS ~and mi~erai rights of ~\rery kind. and ·character now knoWn to exist or hereafter . 
. disccivere;j in tlie Premises·; 1neludii1g oil and ga~ arid rights thereof, together with .the _sole, exclusive, and 
·perpetual righfto exp fore' for, reinifve/ imd dispose· bf those minerals by any. ineans or methods suitable to 
City or its successors and assigns, in.such nianner a$.· not to damage permanently the surface of the . 
l;Temises .or tif tipre~oriably iriterf~re-'\vjth the pehnitted use thereof by Tenant, without Tenant's "prior 
written-consent::Jri.'addition,·citY reserves ali rights: ill and' with·respect to the Premi~es not inconsistent 

. with the Peiniitt~cUJse;. mclµdirig"~lie:.right. i:i_f City; .at all reasonab te times, and, if reas.ori.ab ly practicable, 
followirig.aciva,p9e,notjce::to Tenant, to t?nter and 'tc;i permit'the· City, the County of San Mateo, the County 
Water D:istrict;'.~tb;er:g<)veirimeQtal bodies,' public ·or private-'utilitie's ·an:d other.persons to enter upon the . 
Premises for the' purposes of.irisfulling';: qsing; operating; maintaining, renewing, reJocating and replacing 
such ul'J.dergl:owi.d we~ls and w~ter;· oil~_ gas, steam, stonn sewer, sanitary sewer and other pipelines, and 
telephone, e1e<ttri.c;.powerand·9~erlines, conduits; and facilities~ and flood access and maintenance 
right:S of way arid equipment; as City may deem desira~fo iil connection with the development or use of, 
or remediation of Hazardol1S Material& iii, on, or under, the J;>remises or any other property in the 
neighborhood ofthe'Preriilses, where OWned by City or not. N:o such wells, pipelines, lines conduits, 
facilities ·at ·nghforwaY1>han interfere ijth the. use pr:,stability orany building or improvement on the 
Prem.1~es; or. riuiterially interfe_rfwid,i 'tenant's. a9cess. to the Premises .. Tenant hereby waives any claims 
for· dama.ges for. ariy -iJijtiryior::itjcpnvep:ience to. or inteiference with Tenant's business on the Premises, 
any"foss of occii.pilit2f tir q~i~t.'ert]oyllieh.t of the Premi.ses. or any 'other ioss .occasioned by City's exercise 
~f_it~'n@i~ .. h~r~¥~.ei\.: .. · ., ...... · ... · :·'· '..· .::: ·:·: · · · · · · · · · · · · · 

· .. ' .. :·: ·- ... 19 :t"6 '.,·: Su!Ylval: cirride~f ti~s .. 'E~pira~i~n or. terriu~ation of.this Lease shall not affect the right 
. of either party fo enforce any and". all iQ.demnities and representations an<J warranties given or made to. the 
other· party und~r this.Lease,:nor si{all lt effect any provision· of this Lease that expressly states it shall 
survive tenninatioµ he~eof. ~Each party hereto specifically· acknowledges and agrees that, with respect to 
each of¢.e 'indeniniti'es :cotitairied.in this Lease, the indemnitor· has an immediate and independent. 
obligatiOrt.to def~~d ~he,.indeitlliitees .. from.any Claim'wh~ch:·acfu;i!ly or potent~ally falls within the . 
indemnity.proVj_si9h evefi. if.s_i;iqlfijle,gation is or J;tlaY ~e grotindle~s, ·fra~dulent ·or false, which obligation 
arises at th¢ tirlie' s4ch cl.aim"_is·:terideie(l to the indemn~tor by· the .indemnitee. 

· "": .. ~i9A7.· J)~ie~'.:~~i~Yftlentahd Titi~: -~~~~~t, upo~ payi~g.the Re~~:h~eunder ~d performing the 
cove.nan~ hereof~ .. s~aH peacelib!y. iµ1d quietly have, hold arid enjoy the Premises and all appurtenances 
during the _full Term as ag;iinst.all persons or entities claiming by and thr6ugh City. 

19. is .· · 1 ~i~t: ~~d: s~~~;al· LabiHtv. ni~ llab.iilties .. hereunde~ of ~h~ ·en ti ties and/ or person( s) 
compfising Tem1.n.t'shiill be:jc)int; and several. · - · · 
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. ·. : i9 .. l9 .. · Est~pp~fStateriie~ts. :within flfteen (lS) days after: request therefor by City, Tenant shall 
deliver, in record:ible:tohn; ~ an:estoppel stateP1ent·certifying that this Lease is in full force and effect; the 
<lite of.Tenant!.i;'niosfre·cent paymertt ofRent;and that Tenant has no def~nses or offsets outstanding, or 
stating those ·da~rried, and·:any other irifoi-maii6n.reasonably requested. Failure· to deliver said statement 
withiri' the Specjfie'&perfot:f shall'be' conclusive uporfTenant that: '(i) 'this Lease is in full force and effect; 
withoutmodificaUori exc~pt as may·be represented.by. Cit}'.; (ii) there are no uncured defaults in City's 
performap.ce and Tenant has rl<) ~ght of.offset, c~unterclajm·or d<?duction.against Rent hereunder; and 
(iii) no niore·than o~e nfon.th's Rerith~s·beeri paid in advance.· ·· · .·· · ·· · 
•••• •••• : • • ,! • :.~ • : • :· : • ·:: • : : • • • :· • • : ·:: " • : .. '. • • .. • • : l '.. ' .'. : ': . ..;· ·: . . . . 

· · :· · i·9;20:. ·'.·SubO~di~atibtl. ·This.L~as~ fa an'd:shall be: subordinate to ~ny reciprocal easement. · 
· agr~~merit,: ground:Je.as~;)·acH_i.ties''le~se°'<>r other· illiaerlyiiig.:lease' ~ridtlie ]ien of any mortgage or deed of 
trust/that may·rtow:exist or.here'after.b'eexecuted affecting·the Premises, or.any part thereof, or City's 
intere'sttherein;. = N6t:Withstaridiil.g'the.foregoin:g; CitY or the.holder shall .have the right to subordinate any 
such i~f~rests to' thfs Lease.-.·: If a~}/ ground tease ~r · undei:lying· tease t~rinin~tes ror-ariy reason or any 
mortgage :or de~d. ot..triist is f&red~seff .. or a conveyi;ince' iri 'lieu of foreclosure·is made for any reason, 
Tenantshail attorri fo the suc~essor-iil-tnterest to·City; at the_ option of such successor-in-interest, subject, 
hOwevei to the express :gi;-arit by such stic.cessor to Teriartt of.a right of quiet enjoyment.. The provisions· of 
thfirSectfon shali'bti=~df--Operativ~'·~nd·iio further instiurnertt shall be require·d,· Tenant agrees, however, 
to execute .and deliV:er·;· withm:tliirty'(30)' ~ys after <,1emand by' Cit}' and fa.the form reasonably requested 
by Cit)r, .. an)(a44itipn~l·docurti~ti~'e:Videncing·tiie priorit)i <:>i subordination of tlijs Lease: . 

. ",. · i921: '.\t~k~~s~~~~~~~:ari~ \V~~~nti~~.:.bf;~na~t: ~en~t re~resents, ~arr~nts and covenants to 
City as follows; ·as ·of the·:<;Iate· hereofartd. as 'of the· Commericenient Date: . · . . . . . . . . . . . . /.. . . . . " ~ ... . . 

" . ·· ....... ". ·::' (;) '' :.". V~lid Existeiide;"GoodStatiding. Tenan~ is a company duly organi~ed·and 
validly ex,isting· Uilder. the. laws ·of the United States of America. Tenant has the requisite power and 
au~hority to own its· property and ·condti.ct its busiriess as presently conducted.· Tenant is in good standing 
in ·the 'State of C~lifofnfa. .. .. : ·. ' · · · · . . · · 

. . ... '... . . . . . ·~· · . .- : .. =. :' . :· .. ',. . . . 

. . · · . -. .. <"·(b) : .. ·, Authoritv ... "·T~nant has the requisite.;power and· authority to execute and deliver 
. this.Lease and 'the a'gieements · tontem:plateci herepy ~nd to" carry. out and perform ali of the terms and 
cov~rtants. of th.is '(;ease:aiid:the: a~e~me~ts coritemphited hereby fo be performed by Tenant. . 

. ':. ·: ... ~:.:.: .: .: : .. :;·._::, < :(c)· /-. ":·~·~~:£~£~ti~~·~n Abili~ io· Perl~~~· Neither T~~ant' s articles of organization or 
operating a·gi-e~'nlent;-.D.ilr·any'.applicable:Law, prQhibits Tenant's· entry into this Lease or its performance 
h,ereunder; .Nb consent, iiilthori:iation.or approval of, and no notiCe to or filmg with, any governmental 
authority;regulatory body· or other person is required for the .due execution ahd delivery of this Lease by 
Tenant and Tenant's.perforillarice hereunder, except for consents; authorizations and approvals·which 
have already been. obtained, notices. which have already been given and filings which have already been 
made. E:icceptas ma}i,otherw{~e:have been.disclOsed to City in writing; ~here ate no undischarged 
judgments pending ·agains{:Teriant; and: T.enant has not received notice of the filing of any pending suit or 
pr()ceedihgs ag~~ti~f'.f~nant)efore.'.:an}t'9ourt, goverrim:ental ~gen:cy, or arbitrator, which might materially 
adversely affect·d;ie'.e#fofceabilify of thisLease or ·the b1:1siness, operations,: assets or. condition of Tenant. 

. . ·.· ..... '. . . . "' . ·. . ... · . 

. . .. : :J(d./ ... : ·~.· v~iid"~xec~t·i~n: the: e~eo~tion ancLde·l~yery of i:his Le~se and the performance 
by Tenant hereU.nder have: b~eh duly .and vaiidly authonzed~ When executed and delivered by City and 
Teriaf1t, this .Lease.: will be .a legal," valid ·.and binding obligation of Tenant: . 

. . .-

~ (e) ... ·oef~uits· .. Th~. ex~cutibn;.delivery and pei-form~nce of this:Lease (i) do not and 
will.not violate.or resu~t in a Viol~tion of, contravene or conflict with, or. constitute a default by Tenant 
under (A) any !lsi!!effientAocum~nt.ol'..in~trumen:t to\vhich Tenant is a party or by which Tenant is . . . : . . ' ... . . ' 

"· .;· . ;_:: .. : : ..... ..... : .,: ·; ,· ' .. . 
..... : ·,,, .. · .-· . " 

. . . . . .. . ·~~'; . :. ' . ". ;,. :: . : .~... . ... : : . . . ~:- .. 
'1··· 

':"··· . . ' . . ·:· :: ... : . ·: . . ' ...... . 
' ··., 
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·.:. :·· 
·:. ';.·:: .. .. . 

'.•., : ....... ·. t~·::::': .. ·:· ·:..-
'; .. ~ . ' .. ' .. 

:." .. :·.:· ........ .. • · ... ... ; 
.. .. : .. 

. b~und; (B) any la~,.statti.te, or.d~Ii.ance, .or regulatiqn appJical:ile to T~nant or. its business, or (c::;) the 
articles oforganization or-the.'operating agreerrient of Tenant; and (ii)do not result in the creation or 
.,lmpositiOn 'of a~y· lien or. other encurhb~~mc~ upon the assets 'of. Tenant, e'xcept as contemplated hereby . 

. .' ..... · . . . • :.:: (~· :.: ... : fi~a~~i~l .. ~atters .. :Exceptt~· t~~ ext~n~·disclos.ed.to City i~ .writing, (i) Tenant is 
not in default' under; and haS:.riot received notfo'e'a5seitirtg that it is .in default under, any agreement for 
borrowed 'frion~y~··(iiFfenarit.:has .not fiied·a pe~iiion for,reiief under. any. chapter of the U.S. Banlcruptcy 
Code, (iii). there:has b~en.· no.event that has.materialifadversety ~ffectedTenant's ability to meet its Lease 
obligation's .h¢rei.inde'r, ari.d (i'V) fo Tenant's kriowledge;·'no. involUnta:ry petition naming Tenant as debtor 
has been" filed undet·any cbaptei-.~fthe U.S. Bankri.tptcy Code. . 

• ' •• • • • •• ' ' : ••• : • . • ! • •••• • 

.The repres·e~tatioris m~ .wari,anties· h~rein shall survi~e any termination or expiration of this Lease. . . . . . . . . ,• . 
. , . 

: . · 19.24::. ,Cotintemarts/.T.his Lease may be.executed. in two or mo.re counterparts, each of which 
shall ~e deem~d.,a~.cirigiriat;:bi,i(all .o(which taken.togethei::'shall constitUte one and the same instrument. .. .. . . . .. . . . . . . ~ . . . . .. 
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. . . . . •• 
'i:N:WITNEs·s·WiiEREOF,..'.t~~'j:iarties:have execute.d·this Lease as of th~ Effective Dat~. 

·•·· .. ···.·•····• ,'.,i0N~~=>'· : • ~~~;~i:~~~~fon . 
1 

. 

'· .:':··' .. ·:. :. ... ,. ·.· ·. : .. ' ,. . 

· "· ... - :Name::. Fr~edc &~ Rl'."acA 

· .'[Signato'ty aiso to'inhial.si.m~ma6'J . "· ;:·<..".Executive vi.ca President' & 
· · · · ... '. .,· .. : .. , .... , ·; :· . Title: .. Chief Financial: Officer · 

~ . . . . . . : '.. . . . . 

: :''• 

. ';' .. 
~ ·:· . 

.......... '.:/.?!!'~:~ ... : :-. ... >' .. ;·\~< ... 
.. . ·.· :·· - ..... ·. 

:'".' 
~ ·. . . 

. : : .. : .. : : . ' ... '~ :. . ,' 

[Signator:Y .. ~l~o" t6 i'rti:tiaf ~umrnary] 
. . ·.· . ' ·.· .· · ... 

". ~ . . .· '. 
, ..... . 

. . . 

AuTHQRIZED .. :BY:AIRPORt>' .) · .. : .. : "" < .. " 
COMMISSION" . · " ·". . · :: : " . 

Re~.ol~tion.~o.:. ·oi~~· .. : ... : .. 
. Ad~~~ed: :· IZ[)jegjf)~f. d(}j.$1 

. . . . . 
. .. ~ . . . 

: Secretacy ""'. ·" .. · '·: : .:: · · 
·.Airport -cforoinis.~~on: : ..... : .. "· : : 

. •. . .· :'.·: ........ ~ . .; : · ....... :· ' .... . · .. · .... : ..... , . 
. .. . . .. .... . 

. .. .. ,• :: ... · .. · 
APPROVED AS 'TO"FORM:: · 

. ... 
.· :•. 

DE~S.J: ~~~;.sitr .. ·:: 

. :·· ·.:·:·:· . 
.... 

:··. ' .... 

:" :.· ",\. ··. 
: ... 

: . :: . .. 
•: :·I ,: .~ ~ 

:. ··:.·"•' . . .... ; ~.. : : ': .. 
. ..... ··. ·:. ·, . :,·. 

.''.:" :, .... / ..... "' '.'.:: .. ·; :·: .. , . . . •. . ,' 

:.··· . ". ": .· . .. ·.· .. ··: .... 
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: ..... :.. . . ' ' " ~. ; . 

. ···. 
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,·1. ... • 

. «:Irr.·ANo· coliNrYbF sAN- FRANcisco, 

. a mun1cipal corporation,, ·.. . 
·acting by amfthrough its Airport Commission 

. Airport Direct 
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KEY PLAN 
EXlllBIT A 

TENANT CAT I AREA. I CONTRACT' I BFFDATB LOCATION TENANT LOCATION LEASE DRAWING PLOTMl UA 18.6ZAC 
LOCATION: PLOT 40 AND SUPERBAYHANGAR : SUP.ER.BAY 3 UA 6395<1 

UNITED AJRLINES .SUPBRBAY4 UA 63950' 
CITY & COUNTY OF SAN FRANCISCO DWG: UAPLOT40 WASH RACK UA. •1.SACRES 

AIRPORTS COMMISSION SCALlk JN1JCS)1t 
SAN FRANCISCO INTERNATIONAL AIRPORT DATE: 03/09/2004 
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Exhibit B 

Maintenance Responsiblitles •• 
Responsible Party 

oescrlptlon City Airline 
400 hz Synchronous Generator x 
Air Conditloners x 
Aircraft Wash Systems · x 
Structural related hazardous.materials: 
• Asbest6s · . . · x 
•. Lea.d base ·paint x 
~. Light fIXture PCB . x 
Stru¢tural Maintenance: 
, Floors • structural substrata x 
• RampArea x 
·Roof x 
.• Storm Drain Systems • Hangar x 

. • Substructure · x 
- Hailgar Doors . x 
• s!nJctural walls and Exterior .Coverings x 
Non-structural maintenance and repairs; cleaning: 
- Floors x 
• RampArea x 
- . Interior walls and partitions x 
Card Readers.& Alarms for Personnel Doors x 

. ccinipressors ~ Penthouse Spa're & Pump House x 
Diversion 'valve - Washrack x 
Dao( Closers x 
E~ PC?Vt'er High Voltage .Switch Gear x 
Electric Feed Rails & Trolleys . x 

· Elevator$ • Passengers & Freiglit x 
Emergency Lights x 
Equipment fans x 
Exhaust Fans x 
Floor' eoverings x 
Fire Prqtection Systems: 
·• Fire Alarm Bells. x 
- Fire Extingulsh6rs · x 
~ Fire Prevention lnspectlori. x 
• Fire Protection Hose Cabinets . x 
•. Fire Protection Syste.m .& 4 Valve Rooms . x 
- FoaorPumps x 
Fire Water Tanks (:i), lncludl.ng Cathodic Protection x 
Grirriiner Schmidt Air Compressor· Penthouse x 
Hang~r Doors ElectriC x 
Hazinat Storage Area· x 
Hypar Heaters x 
lridusirial Waste sump P~ .x 
J9Cf<eyPump x 
Lavatories • Group x 
Lift, Dock Loader . x 
Li!jht Poles • R3nip & Parking Lot x 
Monitor Panels x 
Pit ~ver & Snubbers x 
POJe Lights & R!)Of Lights ·x 
~nitary.Waste System x 

· Security Fencing x 
Standby.Generator· Supply . )( 

Steamcfeaner x 
Stom):Draln·Syste'ms • Ramp and 2 Lift Stations· x 
5uirip Pumps .. x 
Supply. Fans. x 
Taxiways Lights · x 
Underground Vaults. x 

· Utility Pit Covers x 
Wall Heaters x 
Water .Heaters 

" 
x 

·Water Traps x 

Note:The parties may Change arid update this Exhibit from time to time by mutUal agreeme.nt and such changes shall not be deemed an 
amrnendrnent of this Lease. · · · · " · 
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San Francisco International Airport 

ti:·; 
...... ~· ~_,. 

Ms. Angela Calvillo 
Clerk of the Board 
Board of Supervisors 
City Hall 
1 Dr. Carlton B. Goodlett Place; Room 244 
San Francisco, CA 94102-4689 

November 27, 2017 
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Subject: Modification No. 2 to Lease L04-0058 (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 ofland; However, this 
recapture was deemed unfeasible due to the presence of existing equipment which would 
need to be relocated. Such relocation wa.s deemed impractical. Pursuant to Resolution 
No. 17-0012, on January 17, 2017, the Airport 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); 

• Airport Commission Resolution No. 17-0012 approving a rescission of 
Modification 
No. 1 and approving Modification No. 2 to the Lease, with accompanying 
Memorandum; 

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

AIRPORT COMMISSION CITY AND COUNTY OF SAN FRANCISCO 
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EDWIN M. LEE 

MAYOR 
LARRY MAZZOLA 

PRESIDENT 
LINDA S. CRAYTON 

VICE PRESIDENT 
ELEANOR JOHNS RICHARD J. GUGGENHIME PETER A •. STERN IVAR C. SATERO 

AIRPORT DIRECTOR 

Post Office Box 8097 San Francisco, California 94128 Tel 650.821.Si4:8 Fax 650.821.5005 www.flysfo.com 



Ms. Angela Calvillo, Clerk of the Board -2-

The following person may be contacted regarding this matter: 

Diane Artz. 
Senior Property Manager 
(650) 821-4525 
diane.artz@flysfo.com 

Enclosures 

Very truly yours, 

. ---\ /'/U~ 
~~ 

f:-011 • • s L/ mmlss10n ecretary 

cc: Diane Artz, Aviation Management 
Cathy Widener, Governmental Affairs 
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File No. 18001'0 
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): . 
Members, SF Board of Supervisors I 

City elective ·office(s) held: 
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 of20 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 cpntractor. 
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, Exe~utive 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., '!llc. 
4.) None 
5.) United Airlines Inc., Political Action Committee (UAP AC). 

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

Date that contract was approved: I Amount of contract: .Allnual rent of $3,860,232.58 

Describe the nature of the contract that was approved: 
Modification No.~ of Lease No. L04-0058 between United Airlines, 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): 

D the City elective officer(s) identified on this form 
0 a board on whi?h the City elective officer(s) serves __ S_an_F_r_an_c_is_c_o_B_o_ar_d_o_f~Su_p._e_r_v_is_o_r_s _______ _ 

Print Name of Board 

D 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) ident~fied 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 Pl., San Francisco, Board.of.Supervisors@sfgov.org 
CA 94102 

Signature of City Elective Officer (if submitted by City elective 9fficer) · Date Signed 

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


