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FILENO. 180010 . | RESOLUTION NO.

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

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

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

accommodate the demand for the Alrport’s construction contractors parklng atthe
San Francisco International Alrport (“Airport”), and the reductlon in annual rent of
approximately $25,918.29 from $3,886,150.87 to an adjusted annual rent of
$3,860,232.58, with no change to the Iength of term, to.commence on the first day of the

‘month following approval of the Board of Supervisors. -

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

No. 1.04-0058, pursuant to Airport Commission (“Commission”) Resolution No. 04-0058 dated

March 12, 2004, and Board of Supervisors Resolutlon No. 0063-04 dated April 13, 2004 (the
“Lease") and

WHEREAS, Pursuant to the Lease, United occupies approxihatély 127‘,900square
feet of first floor hangar space and approximately 18.62 acres of [andh, of which 17.14 acres is
used for aifcraft parking, and 1.48 acres is used for employee parking (the “Premises”); and

WHEREAS, The Lease has a current rent of $3,886,150.87 per year and a term of
approxnmately nine years and one month W|th one ten-year optlon which was exercised on
l\/larch 15, 2013, extending the term of the Lease to June 30, 2023; and

WHEREAS, On September 6, 2016 pursuant to Resolutlon No. 16- 0241, the
Commission approved Modification No. 1 to the Lease for the exchange of land at Plot 40
Wthh due to a change in cnrcumstances has been deemed unfeaSIble and was subsequently| .

rescmdsd by Airport Commission Resolutlon No. 17-0012 adopted January 17, 2017, and

Airport Commission '
BOARD OF SUPERVISORS . ‘ , Page 1
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WHEREAS, The Airport now wishes to recapture approximately 1.48 acres of land and

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

accommodate future demand for constructron contractors’ parkmg related to the Airport’s

Capital Improvement Plan, resultmg in a reduction in Unlted s rent of $25,918.29 pér year; and
WHEREAS, Together with the recapture of approximately 1.19 acres of land at Plot 40,

pursuant to Modification No. 2 ot American Aitlines’ SuperBay Lease (L13-OO71), the Airport

will realize a cost savings of approximately $1,039,090 in contractor parking costs; and
WH.EREAS, The Airport and United have negotiated the terms and cohditions of a

rescié-sion of Modifioation No. 1 and a subsequent modification to the Lease, wh'ioh:

1) recapturee that certain portion of the Premises used for employee parking comprised of |

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

: approidmately, 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 (“Modification
No. 2%, as more fully set forth in the Memorandum accompanying Airport Commission’
Resolution No. 17-0112, to be effective on the first day of the rhonth-following full City
approval and

WHEREAS A copy of the form of Lease and Modrfrcatron No. 2 are on file with the
Clerk of the Board of Supervisors in File No. 180010 which is hereby declared to be a part of
this resolu'uon as is set forth fully herein: now, therefore be rt

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

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

* construction contractors’ parking; and, be it

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

inclusion into the official file.

Airport Commission ‘ ‘ .
BOARD OF SUPERVISORS Page 2.
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BUDGET AND FINANCE COMMITTEE MEETING o FEBRUARY 1, 2018

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

’ Legislative Objectives
e File 18-0009: The proposed resolution would approve the second modsﬁcatlon of the
property lease between the San Francisco International Airport (Airport) and American
Airlines for the recapture by the Airport of land at Plot 40 of the SuperBay Hangar to
accommodate the demand for the Airport’s construction contractors’ parking at the
Airport, reducing the annual rent by $120,470.88 from $4,742,383.67 to $4,621,912.79
(retroactive to January 2017) with no change to the length of term. File 18-0010: The
proposed resolution would approve the second modification of the property lease
between the Airport and United Airlines for the exchange of land at Plot 40 of the
SuperBay Hangar to accommodate the demand for the Airport’s construction
contractors’ parking at the Airport, reducing the annual rent by 525 918.29 from
$3,886,150.87 to $3,860,232.58 (retroactive to January 2017) with no change to the
length of the term.-
Key Points
e The City and County of San Francisco owns the SuperBay Hanger at the Airport, a hangar
that is currently used by American Airlines and United Airlines for aircraft maintenance,
and aircraft and employee parking. The purpose of the proposed modifications to the
leases between the Airport and American Airlines and United Airlines is for the Airport to
increase parking space for the employees of the Airport’s construction contractors.
¢ According to the Airport, United Airlines’ exchange of land at Plot 40 is contingent on
American Airlines relinquishing a portion of their leasehold per the second modification
because the land United Airlines will occupy aftér the exchange is land American Airlines
currently leases. The second modification for the American Airlines and United Airlines -
leases are retroactive to January 2017 because of a delay due to negotiations with the
airlines, legal review, and the holiday season after the Airport Commission rescission of |
the first modification and approval of the second modification in January 2017.
Fiscal Impact
e The proposed second modification of the lease between the Airport and American
Airlines for the recapture of 1.19 acres would reduce the annual rent by $120,470.88
from $4,742,383.67 to $4,621,912.79 effective January 2017 {File 18-0009). The proposed
second modification of the lease between the Airport and United Airlines for the
recapture of 1.48 acres in exchange for 1.26 acres would reduce the annual rent by
$25,918.29 from $3,886,150.87 to $3,860,232.58 effective January 2017 (File 18-0010).
¢ Total estimated revenue loss to the Airport is $386,287.72 over the remaining terms of
" the two leases. The Airport estimates savings of $1,039,091 through the recapture of
leased space by the Airport to be used by construction contractors’ employees for
parking, which exceed the estimated revenue loss.
E Recommendation
s Approve the proposed resolutions.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
16
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BUDGET AND FINANCE COMMITTEE MEETING FEBRUARY 1,2018

MANDATE STATEMENT

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

BACKGROUND

The City and County of San Francisco owns the SuperBay Hanger at the San Francisco
International Airport (Airport), a hangar that is currently used by American Airlines and United
Airlines for aircraft maintenance, and aircraft and employee parking. In October 2013, the
Board of Supervisors approved a new lease between the Airport and American Airlines for a

~ term of three years from approximately November 1, 2013 through October 31, 2016 with two
one-year options extending the lease through approximately October 31, 2018 (File 13-0777).
In April 2004, the Board of Supervisors approved an ordinance authorizing settlement between
the Airport and United Airlines, as parties to the Cure Stipulation Agreement (File 04-0321),
wherein United Airlines assumed a lease with the Airport for a term of nine years and one
month from approximately June 1, 2004 through June 30, 2013 with one ten-year option to
extend the lease through approximately June 30, 2023,

DETAILS OF PROPOSED LEGISLATION

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

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

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

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

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

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

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

The Airport’s Requirements for Increased Parking

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

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

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

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

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

% According to Ms. Artz, the ongmal 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 Amencan Airlines
(File 18-0009) and United Airlines (File 18-0010) leases.

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

American Airlines {File 18-0009) United Airlines (File 18-0010)
Existing End |+ per 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 pa rking (1.26 acres reduced
' : from 1.48 acres for employee vehicle
' parking included in this acreage)

Reduction in rent by $120,470.88, from - Reduction in rent by $25,918.29 from
Annual Rent $4,742,383.67 to $4,621,912.79 ‘| $3,886,150.87 to $3,860,232.58

retroactive to January 2017 retroactive to January 2017
AnnualRent | b o4 on CPI Based on CPI
Increase

FISCAL IMPACT

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

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

According to Ms. Artz, the rent reductions for both of the leases were calculated based on a -
rate times quantity calculation. For the American . Airlines lease, a rate of
$101,236.03/acre/year® was multiplied by 6.18 acres (before the proposed modification) and
4,99 acres (after the proposed modification), For the United Airlines lease, a rate of

* This is based on the 2013 appraised fair market value rate adjusted by CPI annually to arrive at the November
2016 rate of $101,236,03/acre/year.

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

$2.70/square foot/year® was multiplied by 811,087 square feet (before the proposed
modification) and 801,504 square feet (after the proposed modification).

Table 2 below shows the estimated amount of revenue loss to the Airport as a resuit 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 18Q0009). ‘

Lease Year Rent Reduction

Amount®
November 2016'to October 2017 $120,470.88
November 2017 to October 2018 $124,085.01
Total Amount '$244,555,89

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

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

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

Total estimated revenue loss to the Airport is $386,287.72 over the remaining terms of the two

leases. As noted above, the Airport estimates savings of $'1,03‘9,0.91 per year through the

recapture of leased space by the Airport to be used by construction contractors’ employees for

parking, which exceed the estimated. revenue loss. According to Ms. Artz, no further rent
. reductions are expected for the American Airlines and United Airlines leases.

RECOMMENDATION

Approve the proposed resolutions.

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

® Assumes a 3% CP! annual increase _

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

SAN FRANCISCO BOARD OF SUPERVISORS : BUDGET AND LEGISLATIVE ANALYST
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San Francisco lnternational Afrport

MEMORANDUM
January 17, 2017

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

FROM: ~  Adrport Directof

SUBJECT: Rescission of Alrport Commission Resolution No, 16-0241, which Approved
Modification No. 1 ta Lease 1L.04-0058 with Unijtéd Afrlines, Iric, fof the Exchange of
Land at Plot 40, and Approval of Modlficatxon No. 2 for the Exchange of Land af
Plot40 =

DIRECTOR’S RECOMMENDATION:. RESCIND AIRPORT com/ﬁssloN RESOLUTION

NO. 16-0241, WHICH APPROVED.MODIFICATION NO. 17O UNITED AIRLINES, INC.’S
SUPERBAY HANGAR LEASE 1,04-0058 AT FLOT 40, AND APPROVE MODIFICATION NO. 2
FOR THE EXCHANGE OF CERTAIN LAND ON PLOT 40 TO ACCOMMODATE THE
DEMAND FOR THE AIRPORT’S CONSTRUCTION CONTRACTORS” PARKING.

Execntive Summary.

On September 6,.2016, the Airport Commission (“the “Commission”) adopted Resolution
No. 16-0241 (the “Resolution®), which approved Modification No. 1 to the SuperBay Hangar Lease
1,04-0058 with United Airlines, Inc (“United”). Modification No. 1 would have modified the
premises by an exchange of approximately 1.48 acres of Iand at Plot 40 forappioximately 1.3 acres
of an adjacent parcel of land, Due to presence of existing. equipnient, which would require
relocation, the original exchange was.deemed unfeagible. A revised exchange parcel, comprised of
approximately 1.26 acres at. Plot 40, has been identified and staff is now seeking Commission
_approval forescind the Resolution and approve Modification No. 2 to accomphsh the exchange of
land: to accommodate the demand for the. Afrport’s construction contractor®s parking,

‘Backeround

The City énd Couniy of San Francisco owns that certain real property-at the Airport located at

1060 North Access Road, San Francisco, California on Plot 40 (the “SuperBay™). The Airport and.
United are parties to tlie Care. Stipulation Agreément #utherized by Commisgion Resolution

No. 04-0058; dated March 12, 2004, and Board of Supervisors Resoliition No. 0063-04, dated

Apx i1 13, 2004, wherein amongst ofher conditions, Umtetiassumed Lease 1.04-0058, dated

THIS PRINT COVERS CALENDAR ITEMNO. 4

AIRPORT COMMISSION CITY AND COUNTY OfSANZFhANCISCO

EDWIN M. LEE LASRY MAZZOLA LINDA S, CRAYTON | ELEANOR JOHNS RICHARD J, GUGGENHIME . PETER A, STERN . VAR C SATEROC
MAYOR . PRESIDENT VICE PRESIDENT ' . AIRPORT DIRECTOR
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Members, Airport Commission ' 2 January 17, 2017

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

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

e 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 exerciséd and the option term will expire on June 30, 2023. The current rent is -
$3,886,150.87 per year.

‘On Septemnber 6, 2016, the Commission approved the Modification to United’s Lease which would .
have modified the premises by an exchange of approximately 1.48 acres of land at Plot 40 for
approximately 1.3 acres of an adjacent parcel of land. The Commission also approved a related -
Modification No. 1 to American Airlines, Inc.’s (“American”) SuperBay Lease L13-0071 for the
recapture of approximately 1.69 acres of land currently used for American’s employee parking,
pursuant to Commission Resolution No. 16-0240. Due to the presence of high mast lighting in
the American parking lot which required relocation, the original recapture parcel was deemed
unfeasible. A revised recapture parcel in the American parking lot, comprised of approximately
1.19 acres, has been identified, which revision impacts the exchange parcel under the United
- Lease. -Staff is now seeking approval to exchange the revised parcel under the United Lease
pursuant to Modification No. 2.

Proposal

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

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

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

1. Effective Date. The first da}.' of the month following full City approval.

487
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2. Premises: The modified Premises will be comprised of approximately:

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

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

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

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

Besides United, the other tenant at Plot 40 is American Airlines. A related modification of
American’s SuperBay Lease L13-0071 is concurrently presented to this Commission for the

" recapture of approximately 1.19 acres of land at Plot 40. In utilizing the recaptured land from United
and American to accommodate construction contractors’ parking needs, the Airport will save an
estimated $1,039;090.00 annually, which otherwise would have been lncluded in the cost of parking
for the trades.

Recommendation

I recommend that this Commlssmn adopt the attached resolution rescinding Auport 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 approxxmately 1.48 acres of land at Plot 40 used for employee parking, and exchanging it
for approximately 1.26 acres of land, also at Plot 40, and which adjusts the annual rent to
$3,860,232.58 (“Modification No. 2”), effective the first day of the month following full City
approval. Ifurther recommend directing the Commission Secretary to forward Modification No. 2 to
the Board of Supervisors for approval in accordance with City Charter Section 9.118.

t C. Satero
Airport Director

Prepared by: Leo Fermin
' Chief Business and Finance Officer

Attachments
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AIRPORT COMMISSION

CITY AND COUNTY OF SAN FRANC scno
Y P
RESOLUTION NO, 1 b

RESCISSION OF AIRPORT COMMISSION RESOLUTION NO. 16-0241, WHICH o
APPROVED MODIFICATION NO. 1 TO LEASE 1.04-0058 WITH UNITED AIRTLINES,

INC. FOR THE EXCHANGE OF LAND AT PLOT 40, AND APPROVAL OF
MODIFICATION NO. 2 FOR THE EXCHANGE OF LAND AT PL.OT 40

WHEREAS,

WHEREAS,

WHEREAS,
WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,;

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

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
“Premxses”) and

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

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

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

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

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

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

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

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

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

Page 1 of 2
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AIRPORT COMMISSION

CITY AND COUNTY OF SAN FRANCISCO

RESOLUTION NO. 37"‘@3012 :

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 E :
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 fo execute
‘ Modification No. 2 to the Lease; and, be it further

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

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

Page 2 of 2

I hereby certify that the fm egoing resolution was adopz‘ed by the Airport Commission

atzz‘smeetznggf' JAN 1 7 ZDQ?\
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UNITED
CONTRACT

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

| UNITED AIRLINES, INC.

T.ease 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. C1ty owns that certain real property at the San Francisco Internatiomal Airport (the
ort”), located at 1060 North Access Road, San Francisco, Cahforma on Plot 40, and
hereinafter referred to as the “SuperBay Hangar”. :

B. City and Tenant are parties to Lease No. 04-0058, dated June 1, 2004, authonzed by Alrport

Commission Resolution No. 04-0058 and Board of Supervisors Resolution No. 0063-04 (the

“Lease”) for a portion of the SuperBay Hangar, which is used for aircraft maintenance,
aircraft parking, and employee parking.

C. The premises under the Lease is comprised of approximately 127,900 square feet of hangar
space on the 1% floor and 18.62 acres of land (of which 17.14 acres are used for aircraft
parking and 1.48 acres are used for employee parking) and 1.5 acres of land for an equipment
wash rack area (which 1.5 acres 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 rev1sed
Exhibit A, dated May 28, 2015, which was an admmlstratwe change to the Lease.

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

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

dated April 8, 2013, authorized by Airport Commission Resolution No. 13-0071 and Board ‘

| -1-
United Airlines, Inc. .
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of Supervisors Resolution No. 370-03 (the “American Lease”) for another portion of the
SuperBay Hangar, also used for aircraft maintenance, aircraft parking and employee parking.

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

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

I. As contemplated in the 2016 Letter Agreement, City has proposed a recapture of Tenant’s

entire employee parking lot, comprised of approximately 1.48 acres of land (the “Recapture

" Parcel”) and, in exchange, will provide an adjacent parcel of land, comprised of
approximately 1.26 acres for Tenant’s employee parking (the “Exchange Parcel”).

A furtherance of the foregoing, Tenant and City now desire to modify the terms of the Lease

to provide for the exchange of land to accommodate Tenant’s employee parking, pursuant to
+ this Modification.

NOW THEREFORE, in consideration of the foregoing and mutual coveﬁants set forth herein,

and other good and valuable consideration, receipt of which is hereby acknowledged, C1ty and
Tenant hereby agree as follows

1. - Recitals; Effective Date; Defined Terms.

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

A

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

(c)  Capitalized terms not. deﬁned herein shall have the meamngs g1ven 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

0.
United Airlines, Inc.
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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 Modification as
described on Exhibit A A attached hereto, comprised of approximately 127,900 square feet of
hangar space on the 1¥ floor of the SuperBay Hangar and 18.40 acres of land (of which 17.14
acres are used for aircraft parkmg 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
ba31s)

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

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

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

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

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

8.1  Food Service Waste Reduction. If and to the extent applicable, Tenant
agrees to comply fully with and be bound by all of the applicable provisions of the
Food Service Waste Reduction Ordinance, as set forth in the San Francisco
Environment Code, Chapter 16, including the remedies provided therein, and
implementing guidelines and rules. The provisions of Chapter 16 are incorporated
herein by reference and made a part of this Lease as though fully set forth herein.
Accordingly, Tenant acknowledges that City contractors and lessees may not use
Disposable Food Service Ware that contains Polystyrene Foam in City Facilities and
while performing under a City contract or lease, and shall instead use suitable

-3
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Biodegradable/Compostable or.Recyclable Disposable Food Service Ware. This
provision is a material term of this Lease. By entering into this Lease, Tenant agrees
~ that if it breaches this provision, City will suffer actual damages that will be
impractical or extremely difficult to determine; further, Tenant agrees that the sum of
“one hundred dollars ($100.00) liquidated damages for the first breach, two hundred
dollars ($200.00) liquidated damages for the second breach in the same year, and five
hundred dollars ($500.00) liquidated damages for subsequent breaches in the same
year is a reasonable estimate of the damage that City will incur based on the violation,
established in light of the circumstances existing at the time this Lease was made.
Such amounts shall not be considered a penalty, but rather agreed monetary damages
.sustained by City because of Tenant’s failure to comply with this provision.

82  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 puxchase preservative-treated wood products on
the list of environmentally preferable alternatives prepared and adopted by the

. Department of Environment. This provision does not preclude Tenant from
purchasing preservative-treated wood containing arsenic for saltwater immersion.
The term “saltwater immersion” shall mean a pressure-treated wood that is used for
construction purposes or facilities that are partially or totally immersed in saltwater.

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

" demonstration or other labor difficulty involving Tenant, to use commercially =

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

8.4  Local Hire. Any undefined, initially-capitalized term used in this Section
shall have the meaning given to such term in San Francisco Administrative Code
Section 23.62 (the “Local Hiring Requirements”). All Alterations under this Lease
are subject to the Local Hiring Requirements unless the cost for such work is (2)
estimated to be less than $750,000 per building permit or (b) meets any of the other
exemptions in the Local Hiring Requirements. Tenant agrees that it shall comply
with the Local Hiring Requirements to the extent applicable. Before starting any
Alteration, Tenant shall contact City’s Office of Economic Workforce and
Development (“OEWD”) to verify if the Local Hiring Requirements apply to the
work (i.e., whether the work is a “Covered Project”). Tenant shall inchide; and shall

-4 -
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require its subtenants to include, a requirement to comply with the Local Hiring
Requirements in any contract for a Covered Project with specific reference to San
Francisco Administrative Code Section 23.62. Each such contract shall name the
City and County of San Francisco as a third party beneficiary for the limited purpose
of enforcing the Local Hiring Requirements, including the right to file charges and
seek penalties. Tenant shall cooperate, and require its subtenants to cooperate, with
City in any action or proceeding against a contractor or subcontractor that fails to
comply with the Local Hiring Requirements when required. Tenant’s failure to
comply with its obligations under this Section shall constitute a material breach of
this Lease. A.contractor’s or subcontractor’s failure to comply with this Section will
enable City to seek the remedies specified in San Francisco Admmlstratlve Code
: Secuon 23.62 against the breaching party :

8.5  All-Gender Toilet Facilities. If apphcable Tenant shall comply W1th San -
Francisco Administrative. Code Section 4.1-3 requiring at least ore all-gender toilet
facility on each floor of the building where extensive renovations take place and toilet
facilities are required or provided. An “all-gender toilet facility” means a toilet that is
not restricted to use by persons of a specific sex or gender identity by means of
signage, design, or the installation of fixtures, and “extensive renovations™ means any
renovation where the construction cost exceeds 50% of the cost of providing the toilet
facilities required by this Section.

8.6 No Advertising or Promotions; Prohibition of Tobacco Advertising.
Tenant shall have no right to conduct any advertising or promotional activities at the
Airport. Tenant acknowledges and agrees that no advertising of cigarettes or tobacco
products is allowed on any real property owned by or under the control of the City,

- including the Premises and the Airport. This prohibition includes the placement of
the name of a company producing, selling or distributing cigarettes or tobacco
products or the name of any cigarette or tobacco product in any promotion of any
event or product. This prohibition does not apply to any advertisement sponsored by
a state, local or nonprofit entity designed to communicate the health hazards of ~
cigarettes and tobacco products or to encourage people not to smoke or to stop
smoking, ‘ '

9. 2016 Letter Agreement. The 2016 Letter Agreement shall be deemed terminated as of the
Effective Date hereof; provided, however, and notwithstanding the foregoing, United’s rights
and City’s 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. Asmodified hereby, all other terms and condltlons of the Lease shall
remain in full force and effect. :

-
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IN WITNESS WHEREQOF, the parties hereto have executed this Modification by thelr duly
authorized officers, as of the day and year first above written.

AUTHORIZED BY AIRPORT

COMMISSION:
Resolution No. 17-0012
Adopted: ~ January 17

Attest:

, 2017

'TENANT:

CITY:

Secretary

Airport Commission

APPROVED AS TO FORM:

DENNIS J. HERRERA, City Attorney

By:%>

= L .
~ - Deputy City

United Airlihes, Inc.
Modification No.2 to 1L.04-0058

man

omey

UNITED AIRLINES, INC.,
a'Delaware corporation

(74

-~

By:

Prafiay Trivedi
Managing Director, Airport Affairs
Corporate Real Estate

CITY AND COUNTY OF SAN FRANCISCO,
a municipal corporation, -

acting by and through its Airport Commission

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

by and between

UNITED AIR LINES, INC
as tenant

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

Hon. Larry Mazzola President

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

Hon. Caryl Tto
Hon. Eleanor Johns

June 2004

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

MAJOR LEASE TERM SUMMARY

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

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

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

Overmnight Delive
United Airlines

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

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

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

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

CRY)

Term:

82

Option
(§2)

Commencement Date:

52
Expiration Date:
(§2)

Perinitted Use:
(§3)

Annual Rent:

&4

Rent:
@4

.~ Exclusive Use:

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

40, situated in the county of San Mateo, State of California, consisting of
approximately 18.62 acres more or less, as identified on Exhibit A
attached hereto 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

~on the Annual Rent.

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

Non—Exclusive Space:
Equipinent washrack area comprising approximately 1.5 acres located on

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

L Commencmg on 'the Commencement Date and continuing through
. Junc 30, 2013

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

T . s
by-and-between-City-and-Tenant. 61‘/#6(4
Actaat Date: _une 1, 2004 &-21-04

June 30, 2013 or earlier as provided herein.

o

‘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™) ‘
(8209,207.67) per month, as adjusted pursuant to Section 4. Initial
rent is based on a rate of $19.63 per square foot of ground floor
space per year.

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

. other amounts owing by Tenant to City hereunder.

-1 -
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Debosit Amount: . A sum equal to three (3) times the monthly installment of Annual Rent, as

(§12) . 7 adjusted. Initial Deposit:  $627,623 Dollars
Resolution:. - Number 04- 0058 , approved by the Airport Commission on
: ' March 12 , 2004 .
Initial Tenant .
Representative: - Michael Lorenzini
(§3.6) : . .Tel: 650-634-1391
Other Lease and Use Agreement No. 82:0126, Lease No’s. 73-0066, 96-0268,
Agreements: a and 00-0464.

(8123 Permit No’s. 1190, 1784, 2105, 2104, 2859, 3085, 3314 3375, 3452,
: 3560, 3508, 3512, 3590, 3678, Contract #6 & #11.

" Exhibits: . A Premises -
B. ‘Maintenance Responsibilities

Initials of Authorized Repreééntéﬁvé of City . Q}r\/ Ve
Initials of Authonzed Representatwe of Tenant @

-iii -
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: . LEASE AGREEMENT ' .
OF UNITED AIRLINES INC FOR PORTION OF PLOT 40 - SUPERBAY HANGAR
" AND SUPPORT AREAS :
AT SAN FRAN CISCO INTERNATIONAL AIRPORT

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

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

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

B.- Tenant_desues to lease certain real property at the Airport for the Penmtted Use.

‘ c. . "Purs:uant to 'the Resolution, Commission has authorized the execution of this Lease by
City. '
Accordingly, Tenant and City agree as follows:
1. PREMISES

1.1 Extent of Leasehold. On the terms, conditions, and covenants in th1s Lease  City hereby
leases to Tenant and Tenant hereby leases from City, the Premises.

1.2 Rights of Ingges’s and Egress. Tenant shall have the non-exclusive rights of ingress and .
egress across Airport property to conduct its permitted operations hereunder provided that such ingress
and egress activity: () shall not 1mpede or interfere unduly with the operation of Airport by City or the
use of the Airport by its tenants, passengers or employees; (b) shall be subject to Airport Rules and
Regulations, as amended from time to time (as amended, the “Airport Rules”), including those
pertaining to badge, permitting, and other security requirements, and the requirements of this Lease;

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

(d) may be suspended or revoked by Director. Said rights of ingress and egress shall likewise apply to
Tenant’s employees, guests, patrons and suppliers, including the right of transport of equipment, material,
cargo, machinery and other property, provided however, that Director may impose a reasonable and non-
discriminatory charge upon Tenant’s suppliers or furnishers of service in an amount sufficient to
compensate City for the out-of-pocket costs reasonably and directly incurred by City in the reasonable
regulation by City of such suppliers or furnishers of service in the exercise by such suppliers or furnishers -
of the foregoing right of ingress and egress, and provided further, that such right of ingress and egress
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shall not alter or affcct,whatg‘;?cr contractual arrangements which may now or hereafter exist between City
‘and Tenant’s suppliers or fumnishers of service.

1.3 Changes to Airport. Tenant acknowledges and agrees that (a) City shall have the right at
all times to change, alter, expand, and contract the Airport, including the Terminal Building Complex,
(b) City has made no representatxons ‘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.
Notw1thstand1ng the foregomg, Clty shall not ehmmate Tenant s access to the Premises.

2.  TERM

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

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

2.3 Holdmg Qver. 'If, without objection by City, Tenant holds possession of the Premises
after the Expiration Date, Tenant shall become a'tenant from month to month, upon the terms of this
Lease except that, at City’s sole-discretion, Annual Rent shall be double the then prevailing Annual Rent.
" No such holdover shall be deemed to operate as a renewal or extension of the Term. Such month-to-

month tenancy may be tenmnated by City or Tenant by giving thirty (30) days’ notice of termination to
the other at any time. :

3.  USE AND OPERATION

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

3.2 - NoExclusivity. Tenant acknowledges and agrees that Tenant has no exclusive rights to-
conduct the business of the Permitted Use and that City may arrange with others for similar activities at.
the Airport,
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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 of Director: (a) cause or permit anything to be done, in or about the
Premises, or bring or keep anything thereon which might (i) increase in any way the rate of fire insurance
on thé Hangar or the Airport or any of its contents by way of increased risk of fire or explosxon (ii) create -

a nuisance; (iii). in any way obstruct or interfere with the rights of others in the Hangar or injure or annoy
them; (b) cornmit or suffer to be committed any wasté upon the Premises; (c) use, or allow the Premises
to be-used, for any.improper, immoral, unlawful or objectionable purpose; (d) place any loads upon the
floor, walls or ceiling which endanger. the structure or obstruct the sidewalk, passageways, stairways or
escalators, in front of, within, or adjacent to the Hangar; or (€) do or permit to be done anything in any
way tending to injure the reputation of City or appearance of the Airport'

35 Insp_ectlons Dxrector may cause the Premises and Tenant’s, operatmns hereunder to be
“inspected at any time.

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

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 of the California
Code of Regulations (collectively “ADA”), (c) Hazardous Materials (as defined below); and (d) fire
sprinkler, seismic retrofit, and other building code requirements, including all Airport Operation Bulletins
and Airport Directives (collectively. “Laws”), the Airport’s Tenant Improvement Guide, as amended from
time to time (as amended, the “Airport’s TI Guide”); and the Airport Rules. Tenant shall also promptly,
at its sole expense, cause the Premises and related equipment, to comply with all applicable Laws and the
Airport’s 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 and permits, whether municipal,

county, Airport, state or federal, required for conduct of its operations at Airport, and pay all fees

promptly when due. Tenant shall promptly upon request provide City with evidence of its compliance
-with any of the obligations required under this Section.

3.8 ° Fuel System. Tenaht acknowledges that City has granted to a third-party the sole and

exclusive right to operate a fuel system on the Airport. Tenant acknowledges and agrees that, to the
extent it desires to receive distribution of jet fuel on Airport premises, it must receive such distribution
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from such party, on the teris and condltxons established by such party. In no everit will Tenant have the
right to operate a competing f fuel system on the Alrport

39 Prevention of Trespass. Tenant shall use reasonable precautions to prevent unauthorized
persons from gaining access to restricted flight and pubhc aircraft operational areas and all other
nonpublic areas around thc Pretmses ‘

. 3.10  Antennae and Telecormnunidations Dishes. No antennae, telecommunications dish,
wiréless telecommunications system, or other similar facilities may be installed on the Premises without
the prior written approval of Director, which approval shall not be unreasonably withheld, conditioned or
delayed. No such antennae shall interfere with City’s emergency and non-emergency communications
facilities or the transmission fac1lmes of City. Tenant agrees, at the request of City, to permit City to
install on the exterior of the Hangar, at City’s sole cost, telecommunications or transmission equlpment
reasonably required or desired for City’s, including use by Airport customers, and Tenant shall give Clty
reasonable access to such exterxor areas.

4. RENT

4, 1 - Definitions. For purposes of this Lease, the followmg cap1tahzed terms shall have the
following meanings: ,

(a) " "“Consumer Price Index™ means that index published by the United States
Department of Labor, Bureau of Labor Statistics known as “All Urban Consumers - All Items for the San
Francisco-Oakland-San Jose Area (1982-84 = 100).” In the event such index is discontinued, then

* “Consumer Price Index” shall mean an index chosen by Director which is, in Director’s reasonable
judgment, comparable to the index spec1ﬁed above,

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

(c) “Base Index means the most recent Consumer Price Index published
- immediately prior to. the Commencement Date

(d) ' “Comparlson Index means the most recent Consumer Price Index pubhshed
1mmed1ately pnor 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 subsequent
Rent Adjustment Date, or cxpiring on the Expiration Date as the case may be. '

42 Monthly Rent Pam;n_ent Tenant shall pay, as rent for the Prcmlses the monthly
installment of the Anriual Rent.in advance on or before the ﬁrst (lst) day of each calendar month of the
Term.

(a) On or before the Commencement Date and the first (1st) day of each calendar.
month thereafter, Tenant shall pdy the monthly installment of the current Annual Rent. If the Rent
‘Commencement Date occurs on.a date other than the first day of a calendar month, then the monthly Rent
for such first month (the “First Month") shall be prorated based on a 30-day month.
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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 kind. Any Rent not paid
when due shall be subject to a service charge equal to the lesser of the rate of one and one-half percent (1
%%) per morith, and-the maximur rate permitted by law. Acceptance of any service charge shall not
constitute a waxver of Tenant’s default on the overdue amount or prevent City from exercising any of the
other rights and remedres avallable to City.

4.3 Ad1ustments to Annual Rent. On each Rent Adjustment Date through the fifth (5") lease
year, the Annual Rent will be adjusted as follows: if the Comparison Index shall exceed the Base Index,
then the Annual Rent with respect to-the upcoming Lease Year shall be increased to equal the following
amount

Initial Annual Rent ‘x ~ °  Comparison Index .
. Base Index

Noththstandmg any’thmg to the contrary herem in no event will the Annual Rent for any Lease Year of
the Term be lower than the Annual Rent with’ respect to the prior Lease Year.

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

. annual adjustment set forth in Section'4.3 (Adjustments to Annual Rent), Annual Rent shall be reviewed
and adjusted upward to equal the greater of the Annual Rént in effect in the fifth (5™) Lease Year as
adjusted by CPI or the fair market value of the Prermses as determmed by reappra1sal conducted by Crty s
Drrector of Property

: Thereafter, the Annual Rent shall be adjusted annually by CPI ad;ustment as provrded in Section 4 3
above, except that such ad]ustment mechamsm shall be modified as follows

© e - 'Initial Annual Rent wrll be equal to the Annual Rent set for the sixth Lease Year -
~of the Term pursuant to this Section4.4;and

C. 'Base Index will be equal to the most recent Consumer Price Index pubhshed
‘ 1mmed1ately pnor to the sixth Rent Adjustment Date.

Not\mthstandmg anythmg to the contrary herein, in no event will the Annual Rent for any Lease Year of
the Term be lower than the Annual Rent with respect to the prior Lease Year.

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

4.6  Prepay Rent. Notwitlistanding 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, utility charges, and all other amounts) one (1) month in advance of when such
payment would otherwise be due. Such right shall be exercised by a notice from Director to Tenant,
which notice may be grven any tune after such default by Tenant, regardless of whether the same is cured
by Tenant.

4.7 Nature of Lease,  The Base Rent and other. Rent due City hereunder shall be absolutely
net to City and shall be paid without assertion of any counterclaim, setoff, deduction or defense and
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‘without abatement, suspension ‘deferment or reduction. Under no circumstances or conditions, whether
now existing or hereafter arising, and whether or not beyond the present contemplation of the parties,
shall City be expected or required to make any payment of any kind whatsoever with respect to the
Premises or be under any.cbligation or liability hereunder except as cxpressly set forth in this Lease.
Except as otherwise expréssly provided herein, this Lease shall continue in full force and effect, and the
“obligations of Tenant hereunder shall not be released, discharged or otherwise affected, by reason of: (a)
any damage to or destruction of the Premises or any portion thereof or any improvements thereon, or any
taking thereof'in eminent domain; (b) any restriction or.prevention of or interference with any use of the
Premises or the improvements or any part thereof; (c) any bankruptcy, insolvency, reorganization,
composition, adjustment, dissolution, liquidation or other proceeding relating to City, Tenant or any
constituent partner of Tenant or any sublessee, licensee or concessionaire or any action taken with respect
to this Lease by a trustee or receiver, or by any court, in any proceeding; (d) any claim that Tenant or any
other person has or rmght have against City (e) any failure on the part of City to perform or comply with
any of the terms hereof of of any other agreement with Tenant or any other person; (f) any failure on the
_ part of any sublesseg, licensee, concessionaire, or other person to perform or comply with any of the '
terms of any sublease or other agreement between Tenant and dny such person; (g) any termination of any
sublease, license or concession, whether voluntary or by operation of law; or (h) any other occurrence
whatsoever whether similar or dissimilar to the foregoing in each case whether or not Tenant shall have
notice or knowledge of any of the foregoing. The obhgatrons of Tenant hereunder shall be separate and
independent ¢ovenants and agreements. Tenant hereby waives to the full extent permitted by applicable
law, all rights now or hereafter conferred by statute, including without limitation the provisions of Civil
Code Sections 1932 and 1933, to qult‘ ‘terminate or surrender this Lease or the Premises or any part
thereof, or to any abatement, suspensron, deferment, dnmnutum or reduction of any rent hereunder.

5. . ASSIGNMENT OR SUBLETTING

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

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

5 .3' - Changes in Tenant. The merger of Tenant with any other entity or the transfer of any
controlling ownership interest in Tenant, or the assighment or transfer of a substantial portion of the
assets of Tenant, whether or not located on the Premises, shall constitute a Transfer. Without limiting the
generality of the foregoing, if Tenant is a partnership, a withdrawal or change, voluntary, involuntary or
by operation of law of the partner or partners owning fifty-one percent (51%) or more of the partnership,
or the dissolution of the partnershlp, shall be deemed a Transfer. If Tenant is a corporation or limited
liability company, any dissolution, merger, consolidation or other reotganization of Tenant, or the sale or
other transfer of a controlhng percentage of the capital stock or membershlp interests of Tenant, or the
sale of at least fifty-one. percent (51%) of the value of the assets of Tenant, shall be deemed a Transfer.
The phrase “controlling percéntage” means the ownership of, and the right to vote, stock or interests
possessing at least fifty-oné percent (51%) of the total combined voting power of all classes of Tenant’s
capital stock or interests issued,. outstandmg and entitled to vote for the election of directors. This
paragraph shall not apply to corporatlons or lumted hablhty compames the stock or mterests of which is
traded through ani exchange or over- the counter

54 No Release ‘Inno event wﬂl Clty 8 consent to a Transfer be deemed to be a release of
Tenant as prunary obligor hereunder

6. TAXES, ASSESSMENTS AND LIENS

6.1 Taxes Tenant recogntzes and understands that this Lease may create a possessory
interest subJ ect-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- opnon to renew or other extension of this Lease, if applicable, may
constitute a change in ownership for purposes of property taxation and therefore may result in a
revaluation of any possessory interest created hereunder. Tenant shall pay all taxes of any kind, including
possessory interest taxes, that may be lawfully assessed on the leasehold interest hereby created and to

. pay all other taxes, excises, licenses, permit charges and assessments based on Tenant’s usage of the
Premises, all of which shall be paid when the same become due and payable and before delinquency.
Tenant shall report any Transfer, or any renewal or extension hereof, to the County of San Mateo
Assessor within sixty (60) days after such Transfer transaction, or renewal or extension. Tenant further
agrees to provide such other'information as may be requested by the City to enable the City to comply
with any reportmg requxrements under apphcable law with respect to possessory interests.

6.2 . OtherLiens. Tenant shall not permit or suffer any liens to be imposed upon the Premises,
the Hangar, the Terminal Building Complex, other Airport property, or any part thereof, or this Lease,
including mechanics’, materidlmen’s and tax liens, as a result of its activities without promptly
discharging the same. Notwithstanding the foregoing, Tenant may in good faith contest any such lien if
Tenant provides a bond in an amount and form acceptable to City‘in order to clear the record of any such
liens. Tenant shall assume the defense of and indemnify and hold harmless City against any and all liens
and charges of any and every nature and kind which may at any time be established against said premises
and 1mprovements or any part thereof, or this Lease, as a consequence of any act or omission of Tenant
Or as a consequence of the exxstence of Tenant s interest under this Lease.

1. . TENANT IMPROVEMENTS ALTERATIONS

7.1 .Imgrovements. Subject»to the provisions of Section 7.2 [City’s Approval Rights] below,
Tenant at its own expense may construct, place or erect on the Premises any improvements which it may
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consider necessary of useful in connection with or related to Tenant’ s business, including Tenant’s trade
fixtures, specialty equipment, furnishings, finishes, or other necessary 1mprovemcnts to Premises and
thereafter, to alter, modlfy or enlargc the same.

7.2 City’ s Aggroval R1ght Tenant shall not make or suffer to be made any alterations,
additions, or 1mprovemcnts to the Premises-or any part thereof or attach any fixtures or equipment thereto
(collectively, “Alterations™) without Director’s prior written consent. Tenant shall ¢ause all such
Alterations to bé performed in‘a workmanlike manner, in compliance with the requirements of the’
Airport’s T1 Gu1dc and all apphcable Laws. Without limiting the generality of the foregoing, all Exterior
Alterations (as defined below); indy require the approval of the Airport’s Design Review Committee. As
used herein, the term “Exterior Alterations” mean$ Alterations to be installed on the exterior of the
Hangar . Prior to the construction of any Alterations, Tenarit shall submit detailed plans and
specifications:to-the Director for approval. ‘Tenant shall include with its plans and specifications
schematic renderings, materials, and a'color-board(s). Director’s approval rights will extend to and
include architectural and aesthetic matters and City reserves the right to reject any designs submitted and
to require Tenant to resubmit desxgns until they meet Director’s approval. The Commencement Date
shall not be extended if Director rejects any designs submitted. In the event of disapproval by Director of
any portlon of the-plans and specifications; Tenant will promptly submit necessary modifications and
revisions thereof. No changes or alterations will be made in said.plans or specifications after approval by
Director. - City agrees to act within a- reasonable period of tirne upon such plans and specifications and
upon requests for approval-of changes or alterations in said plans or specifications. One copy of plans for
all proposed. Alterations will, within. fifteen (15) days after approval thereof by Director, be signed by
Tenant and deposited 1 with City as an official record thereof. All Alterations shall be effected through the
use of contractors approved by Director who shall firnish to Director upon demand such completion
bonds and labor and material bonds as Director may require so as to assure completion of the Alterations
ona hcn-free basxs

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

74 . Title to Alteratlons. Title to all Alterations of such a nature as cannot be removed
without damage to the Premises includingall 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 remain the property of Tenant. On the Expiration Date, Tenant may
remove said specialty equipment or trade fixtures or Director may require that Tenant remove same at
Tenant’s expense. Prior to the Commencement Date, Tenant shall submit to Director a proposed list of
such specialty equ1prnent and trade fixtures; said list may be subsequently amended during the Term to
reflect any changes in said specialty equipment and trade fixtures.. Tenant agrees and understands that

“specialty cqmpment and trade fixtures” are defined as objects, either affixed or unaffixed, to the realty
by Tenant to aid it-in carrying on its business on the Premises in accordance with the Permitted Use. On
the Expiration Date, all‘fixtures-and equipment, other than those deemed specialty equipment or trade
fixtures by City, shall become the property of City. Tenant shall be liable to City for City’s costs for
storing, removing and disposing of any alterations or Tenant’s personal property, and of restoration of the
Premises. Notwithstanding anything to the contrary herein, any Alterations made by Tenant at Tenant’s
cost will not be considered in thc reappraisals performed pursuant to Section 4.4 [Fifth Year Rent
Ad_;ustment] y
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7.5 . Effect of Alterations on Airport. If and to the extent that Tenant’s activities or proposed
Alterations trigger an obligation or requirement on the part of City to make changes to other Airport -
prémises (including ADA requirements), Tenant shall indemnify, defend, and hold harmless City from
and against any and all Losses (as deﬁned below) arising out of such activities or Alteratlons

7. 6 , Removal of Plpelme ‘In the event that any Clty-owned plpelme(s) located on the
Prermses that are m use by Tenant or plpelmes and appurtenanccs installed by Tenant be so located that it
shall be necessary to. change ‘alter; Temove or recanstruct same in order to allow City fo install a sewer or
drain line, or ifa change of Airport buildings or-aircraft apron boundaries is required by City, Tenant at
its own and sole expense; shall make such change, alteration, removal or reconstruction of said pipeline as
is requested by-City, nece551tated by such change, even though said pipelines are owned by City;
however, such relocation shall occur only after all other alternatives have been considered and deemed
unreasonable by City. :

$.  UTILITIES . ~ . [
81 Semces

(a) “Tenant’ shall have the nght to obtam service from City’s water, sewerage, storm -
water drainage and electric power facilities, but shall acqulre no title thereto. Tenant shall have the right
to request arid receive télephone and communications services and 111urmnat1ng or industrial gas service,
subject to the customary rules and regulations of these utility compames from the utility companies
furmshlng such services, whether the companies deliver such services directly through their own conduits
or pipes or through conduits or pipes owned by City. Tenant agrees to pay all charges legally exacted for
said utility services. Ténant may alter, relocate, or add to said existing facilities and utilities, provided
written approval by City.of plans for such alteration or relocation is first obtained. Tenant shall not cross
~ connect water supplies from sources other than City’s supply pipes. City shall have the right, at all times, -
without unreasonably. or. unduly interfering with Tenant’s use of the Premises to enter upon the Premises
and install, construct, maintain; operate and remove water pipes, drainage pipes, electric power supply
lines, telephone and commuriication conduits, sewerage lines for general airport use, provided that such
~ entry, installation, construction, maintenance, operation, or removal, shall not reduce the useable square
footage of the Premises (except.to-a de minimis extent). Unless due to the fault of Tenant, the expense of
any said operauon shall be borne by City. In the event of any excavation by City upon the Premises for
any of said purposes, said Premlses shall be restored to the immediately prior condition at City’s expense,
unless due to the fault of Tenant

. (b) - Prior to the beginning of any construction by Tenant, Tenant shall locate alt

existing underground utilities belonging to City or its tenants in order to avoid damage to said utilities.

~ Any damage to existing pavement, underground facilities or other improvements belonging to City caused
by Tenant’s operations shall be repaired to the satisfaction of City by Tenant at its expense. Tenant shall
promiptly backfill any trench-made by it on the Premises so as to leave the surface of the ground
thereover, as nearly ‘normal as practical, and restore pavement and landscaping to its ongmal condition.
This shall include Tenant s restoration of landscaping, fencing, gates roadways, traffic signs, driveways,
parkmg lots guardraﬂs of'any other improvements. |

(c) . Drains or other famhtles prowded by Tenant for the purpose of disposing of
storm or other waters shall in no case be connected to sanitary sewers. In the event that Tenant’s facilities
(either storm or sanitary) are below an elevation that will permit gravity flow into facilities provided by
City, then Tenant shall provide and maintain such pumping facilities as may be necessary to deliver storm
water or sanitary sewage to the proper dramage system facilities or sanitary sewers provided by City for
the disposal of same. Tenant must provxde adequate separatxons to prevent flow into the sanitary sewer
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system of petroleum products or chemicals or any forexgn matter. Tenant shall take all reasonable
precautions to prevent material going into the drainage system which would create interference with the
flow therein, or which:would cause undue hazards -or unlawful contamination of the waters of the San
,Francxsco Bay mto which thé dramage flow may be deposnted

.8 2 Utility Cost Tenant shall pay the whole cost for all utthty services as invoiced to
Tenant by City and for such other ‘special services which it may require in the Premises, and Tenant
hereby expressly waxves the nght to contest any utxhty rates,

. ‘8.3 . Walver of Damage Tenant hereby expressly waives any and all clalms for damages
against the City arising or resulting; from failures or intefruptions of utility services to the Premises,
including electricity, gas, water; plumbing, sewage, telephone, communications, heat, ventilation, air
conditioriing, or for the failure or interriiption of any public or passenger conveniences; except if any such
damages are caused solely by the dctive negligence or intentional wrongdoing of City, its employees, or

agents.” Without hnntmg the generahty of the foregoing, Tenant shall have no rights to abate Rent or
termlnate thlS Lease 1n the event of any mterruptlon or. fallure of utxhty services:

: 8.4 Telecommumcatlons In no event wﬂl Tenant have any, rights to license, Lease, or
sublease to a telecommunications provider the right to install-or operate on the Premises
telecommumcatlons equlpment including anténnas, 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 equlpment on the Prennses and the facilities thereon, with right of
access thereof :

9. - MA]NTENANCEANDREPAIR

9.1 “As Is” Conchtxon EXCEPT WITH RESPECT TO THAT CERTAIN ASBESTOS
WORK (“CITY’S WORK?”) DESCRIBED IN SAN'FRANCISCO INTERNATIONAL AIRPORT
CONTRACT NO. 8291, TENANT SPECIFICALLY ACKNOWLEDGES AND AGREES THAT CITY
IS LEASING THE PREMISES TO TENANT ON AN “AS IS WITH ALL FAULTS” BASIS AND ‘
THAT TENANT IS NOT RELYING ON ANY REPRESENTATIONS OR WARRANTIES OF ANY
KIND WHATSOEVER, EXPRESS OR IMPLIED, FROM CITY OR ITS AGENTS, AS TO ANY
MATTERS CONCERN]NG_THE PREMISES. INCLUDING THE NON-EXCLUSIVE AREAS,
INCLUDING: (i) the quality; nature, adequacy and physical condition and aspects of the Premises -
mcludmg landscapmg, (ii) the quality, nature,-adequacy, and physical condition of soils, geology and any
groundwater, (iii) the existence,. quality; nature, :adequacy and physical condition of utilities serving the
Premises, (iv).the: .development potential of the. Premises, and the Premises use, habitability,
merchantab1hty, or fitness, suitdbility, 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
Premises (vi) the comphance of the Premises or its operation with any applicable codes, laws, regulations,
statutes, ordinances, covenants conditions and restrictions of any governmental or quasi-governmental
entity or of any other person or entity, (vii) the presence of Hazardous Materials on, under or about the
Premises or the adjoining or neighboring property,- (viii) the quality of any labor and materials used in any
improvements on the real property, (ix) the condition of title to the Premises, and (x) any agreements
affecting the Prémises. In performing City’s Work, City shall coordinate with Tenant to ensure that
disruption in operations is minimal. In the event that City's Work is not substantially complete by

April 5, 2005, the parties will promptly (i.e., within ten (10) days following either party's notice to the
other party) meet in person to review the status and progress of City's Work; identify all impediments to
timely completton, and develop proposals, suggestions or recommendation reasonably calculated to
achieve timely complenon of City's Work, in accordance with all applicable requirements. In the event
that such efforts fatl to bring C1ty § Work to timely completxon and the failed or delayed completxon of .
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the City's Work reduces the egonomicvalue of this Lease to Tenant by more than 15%, Tenant may
terininate this Lease on sixty, (60) days' prior written notice to City; provided that such termination notice
shall bé deemed withdrawn and.of no force and effect, in the event that City's Work is, in fact,
.substantxally complete w1thm the aforesald sixty (60) days. .

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

9 3 : Cltv 5 Mamtenance Obhgatxons Cxty shall at all tlmes at its sole cost and expense,
assure. that those Premises and equipment deemed a City Responsibility on Exhibit B are in good
condition and repaxr, ‘and replace the same as necessary; provzded however, if damage to such Premises -

and/or equlpment is caused by Tenant or a Tenant Entity, and is not the result of normal wear and tear,
* then the cost to repalr or replace the same shall be borne by Tenant. :

9 4 Replacement or Renewal of Systems or Equmment Clty and Tenant acknowledge that
some of the systems and equipment 1dent1ﬁed on Exhibit B may be approaching the end of their
economic life and may tequire renewal and replacement during the Term. The parties agree that the
responsibility to maintain and repair equipment or systems identified on Exhibit B may not extend to
replacement inkind of any such systems or equipment that have reachéd the end of their economic life
(i.e., when it is fio-longer cost effective to maintain the’ system or equxpment) On or about July 1 of each
year, City and Tenant will méet:to identify what, if any, of the building systems or equipment identified
on Exhibit B may require replacement or renewal and confer (Meket and Confer) regarding allocation of
costs and funding sources for such replacement or renewal. If as a result of such Meet and Confer process.
Tenant funds the replacement or renewal of any.of the systems or equipment for which City is responsible
under Exhibit B, City shall reimburse Tenant through credit against Rent in such amounts agreed upon by
the parties through the Meet and Corifer process. In the event City funds the replacement or renewal of
any of the systems or equlpment for which Tenant is responsible under Exhibit B, Tenant shall reimburse
City through rental equipment: surcharge or other means agreed upon and in such amounts agreed upon by

. the parties through the Meet and Confer process.” If after completing the Meet and Confer process City
and Tenant-are unable to agreé on the.proper remedy and financing for replacement or renewal of a -
system and Tenant is able to demonstrate that the financial effect of continuing its use of the premises
without the replacement or renewal of a system will be impaired by at least 15%, Tenant may terminate
this agreement on 60 days notice. Asan example if Tenant were to lose the use of one wide-body
parking position, it would reduce the economic value of the lease by more than 15%, thereby triggering
Tenant’s right to terminate pursuant to this Section 9.4 Similarly, if the expense of an improvement
identified as a' Cxty respon51b111ty would cause the City to incur costs that would exceed its required
econormc return on the property City may terminate the agreement on 60 days notxce

10. - SIGNSANDADVERTISING

10.1 Advertlsmg Tenant may, at its own expense, install and operate necessary and
appropriate identification signs on the Premises, subject to the approval of Director, including the
approval of the number size, hexght location, color and general type and design. Such approval shall be
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subject to revogation by DerGtOr at any time. Wxthout express written consent of Director, Tenant shall
not display any advertlsmg or promotxonal materials. In no évent will any advertising of any cigarettes or
tobacco products be permxtted This prohxbmon does not apply to any advertisement sponsored by a
state, local or nonprofit-entity desxgned to communication the health hazards of cigarettes and tobacco
products or to encourage people not to smoke or to stop smoking.

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

1. - WAIVER INDEMNITY' INSURANCE

111 Wawer Tenant on behalf of itself and its successors and assigns, waives its rights to
recover from and forever releases and-discharges City and all City Entities and their respective heirs,
successors, personal representatives and assigns, from any and all Losses wh_ether direct or indirect,
known or unknown, foreseen or unforeseen, that may arise on account of or in any way be connected with
_ (a) the physical and environmental: condition of the Premises or any law or regulation applicable thereto,
including all Environmental Laws; (b) any damage suffered or sustdined by Tenant or any person
whosoever may at any time be-using of occupying or Visiting the Premises or-the Airport, or (c) any act or
omission (whether negligent, noni-negligent, or otherw1se) of Tenant or any Tenant Entity, whether or not
such Losses shall be caused in part by any act, omission, or negligence of any of City, Commission, its
mernbers, or any officérs, agents, and- employees of each of them, and their successors and assigns (each,

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

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

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

114" Notwe Wlthout 11rmtmg the foregomg waiver and mdemmty, each party hereto shall
give to the other prompt and fimely written notice of any Loss coming to its knowledge which-in any
way, directly or'indirectly, contmgently or otherwise, affects or might affect either, and each shall have
the right to participate in the defense of the same to the extent of its own interest. -
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SIS0 Insurance Tenant shall procure and maintain durmg the Term the followmg insurance:

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

(b) Comprehenswe General Lrabxhty Insurance wrth lnmts not less than $25 000,000
each occurfence and in theé annual’ aggregate with respect to- Products ‘Completed Operations, Personal
Injury and Property Damage' for Contractual Liability, Combined Single Limit for Bodily Injury and
Property Damage, inicluding Premises Operatrons, Contractual Liability, Personal Injury, Products
Liability and" Completed Operanons Coverages,; Cargo Legal Llablhty, Vehrcles operated on restricted
access airport premlses Hangars-Keepers Liability '

() - Comprehenswe Automobrle Liability Insurance ‘with limits not less than
$2 000 ,000 each occurrence Combined Single Limit for Bodily Injury and Property Damage, 1ncludmg
: Employer s non—ownershrp hablllty and hired auto coverages

(d Property Insurance onan all risk form covering all Premises tenant
improvements, fixtures; and’ equrpment insuring against the perils of fire, lightning, extended coverage
perils, vandalist and malicious miscliief in the demised premises in an amount equal to the full
replacement value of tenant 1mprovements, ﬁxtures and equrpment

11.6 - F ormh of Pohc1es AIl insurance requrred by Tenant hereunder shall be pursuant to
pohcres in form and substance and issued by companies: reasonably satisfactory to City and City’s City
Attorney.” City may, upon ‘feasonable notice and reasonable grounds increase or change the required .
insurance hereunder, in which event Tenant shall obtain such required insurance. Tenant shall not do.
anything, or permit anything to-be'done, in or about the Premises or any improvements permitted
hereunder that would create any unusual fire risk, and shall take commercially reasonable steps to protect
City from any potentral premises liability. Tenant shall faithfully Observe, at its expense, any and all
reasonable requirements of City’s Risk'Manager with respect thereto and with the requirements of any
policies of public llabrhty, fité or other policies of insurance at any time in force with respect to the
Premises and any: rmprovements as required hereundér. Without limiting the generality of the foregoing,
all Comprehénsive General Liability Insurance, Comprehensnve Automobile Liability Insurance and
Property Insurance polxcles shall be’ endorsed to prov1de the followmg

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

(b) That such pohcxes are pnmary insurance to any other insurance available to the
Additional Insureds, with respect to'any claims arising out of this Lease, and that insurance applies
separately to each msured agamst whom claim is made or suit is brought.

' (c) Natice w111 not be given. for non-renewal and will only be provided if the
msurance company cancels or materlally alters the pohcy affectmg the requu‘ements of the City.

11.7 Dehverv of Pohctes or Certificates. On or before the Commencement Date, Tenant shall
provide to C1ty copies of its insurance pohcres or certificates thereof evidencing the above insurance.

“11.8 Walver of Subrogation. City and Tenant agree to Have all fire and extended coverage and
material darnage msurance carned with respect to the Alrport or the Premises endorsed with a clause that
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waives all nghts of subrogatlon that the insurer of one paxty mlght have agamst the other party. To that
effect, City and Tenant will employ their respective dlllgent gfforts to cause their insurance companies to
. endorse the affected property (fire and éxtended coverage multiple penl) coverage with the waiver of
subrogtion; provided that: (A) in the event that the waiver of subrogation is available only upon
payment of additional’ premium,’ ‘the’ party requestmg the. waiver of subrogation from its insurance
company will bear the additional cost; and (B) in the event that a waiver of subrogation is not available
(even with the payment of additional pretnium), so that one or both parties are unable to secure the
issuance of the waiver-of subrogatlon the party so unable to procure the waiver of subrogation will
immediately causé the other party to-be named asa loss payee on its fire and extended coverage policy as
thelr mterests [may appear. - . :

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

1’2.- , DEPOSI’I’

_ : -I2.1 Form of Dgposxt Wlthm ten (10) days after the Effective. Date Tenant w111 deliver to
Director a security deposit (the “Depos1t”) in the Deposit Amourt. Such Deposit shall be in the form of
- (a) a surety bond payable to City, naming City as obligee; and otherwise in form satisfactory to City’s
City Attorney, and issued by a surety company saﬁsfactory to Director, or (b) a letter of credit naming
City as beneﬁc1ary, and othérwise in form satisfactory to City’s City Attorney, issued by a bank
satisfactory to Dlrector Such bond or letter of credit shall be renewed annually and increased annually
such that at all times; the. Deposrt is equal to three (3) times.the monthly. installment of the then current
Annual Rent, all at Tenant’s cost: ‘Such bond or letter of credit shall be-kept in-full force and effect at all
times to ensure the faithful performance by Tenant of all covenants; terms, and conditions of this Lease,
mcludmg ‘payment of Rent.” Tenarit shall cause the surety company or bank issuing such bond or letter of
credit to' give Director notice in'writing by registered mail at least forty-five (45) days prior to the
explratlon date of such bond or letter. of credit of its intention not to renew said bond or letter of credit.

‘ 122 Use of Dgposu IfTenant fails to pay Rent or otherwise defaults with respect to any
provision of this Lease, City may use,.apply or retain all or any portion of the Deposit for the payment of
Rent or other charge in default or for the payment of any other sum to which City may become obligated
by reason of Tenant’s default or to compensate City for any loss or damage which City may suffer
thereby. If City so uses or appliés all or any portion of the Deposit, Tenant, within ten (10) days after
demand therefore, shall deposit other security acceptable to Director with City in an amount sufficient to
restore the Deposit to the full amount thereof. Ini the event the bonding company or bank declines to
renew or elects to cancel the bond or letter of credit comprising the Deposit, Tenant shall, at least fifteen
- (15) days prior to the expiration or cancellation date; replace such borid or letter of credit with another
bond:or letter of credit. :If Tenant fails'to do” so, City may, without notice to Tenant, draw on the entirety
of the Deposit'and hold the proceeds thereof as security hereunder.” City shall not be required to keep the
Deposit separate. from- its general accounts.. Notwithstanding anything to the contrary herein, Tenant shall
have no interest in the Deposit: proceeds If and when Tenant provides to City a replacement Deposit
meeting all of the requirements hereof; City shall promptly (and in all events within fifteen (15) days)
return the cash proceeds of the prewously—drawn Deposit, together with interest accrued thereon. If
Tenant performs all of Tenant’s obligations hereunder, the Deposit, or so much thereof as has not
theretofore been applied by City, shall be returned, without payment of interest (other than interest
* accrued on the cash proceeds of the Deposit; if any) or other increment for its use, to Tenant (or, at City’s
option, to the last assignee, if any; of Tenant’s iriterest hereunder) at the.expiration of the Term, and after
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Tenant has vacated thc Prennses No trust relatxonshrp is created herem between City and Tenant with
respect to the’ Deposxt 0 R

R 12.3 Other Agreements If Tenant defaults W1th respect to any prov1s1on of any other
agreement between City and Tenant, including the Other Agreements, City may use, apply or rétain all or
any portion of the Deposit for payment of any sum owing to City or to which City may become obligated
by reason of Tenant’s default or to compensate City for any loss or damage which City may suffer
thereby.: Likewise, if Tenant defaults with respect to any provision under this Lease, City may use, apply,
or retain all or any portion of any deposit provided under any other agreement between City and Tenant,
including the Other Agreements, for payment of any sum owing to City or to which City may become

" obligated by reason of Tenant’s défault or to compensate City. for any loss or damage which City may
suffer thereby. In the event the Deposﬂ: or-any other deposit is so used, Tenant shall deposit other security
aeceptable to Dxreetor w1th C1ty in an amount sufﬁclent to restore, the Dep051t to the full. amount thereof.

13, DAMAGE OR DESTRUCTION

‘13,1 Partlal Destructlon of the Premises. In the event the unprovements on the Premises are
damaged by any casualty which is required-to be insured against pursuant to this Lease, then Tenant shall
repair such damage as:soon as reasonably possible and this Lease shall continue in full force and effect.
In'the event such improvements are damaged by any casualty not covered under an insurance pohcy
required to be mairitained pursuant to'this Lease, then City may, at City’s option, either (i) repair such
damage as soon as reasonably p0531b1e at City’s expense; in- whichi event this Lease shall continue in full
force and effect, or (ii) give written notice to Tenant within sixty (60) days after the date of occurrence of.
such damage of City’s mtentlon to términate this Lease Such termination shall be effective as of the date
specified in such notice.’ Not\mthstandmg the foregomg, if such damage is caused by an act or omission
to act of Tenant or a Tenant Entity, then Tenant shall repair such damage, promptly at its sole costand .
expense. In. ‘the event City elects to terminate this Lease pursuant to this Section 13.1, Tenant shall have
the right within ten (10) days after receipt of the required notice to notify City of Tenant’s intention to
repair such damage at Tenant’s expense, without reimbursement from City, in which event this Lease
 shall continue.in full force and effect and Tenant shall proceed to make such Tepairs as soon as reasonably
possible. If Tenant does not give such notice within the ten (10) day period, this Lease shall be
terminated as of the date 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 of any office fixtures, partitions,
railings, cexlmgs floor: covering, equxpment machinery or fixtures or any other improvements or property
installed in the Premises by ‘Tenant or at the direct or indirect expense of Tenant. Tenant shall be required
. to restore or replace same in the event of damage

13 2 Total Desh'uetlon of Premlses If the Hangar is totally destroyed during the Term from
any cause whether or not covered by the insurance required herein, this Lease shall automatically
termmatc as'of the date of such total destructlon

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

13.4 Damage Near End of the Term. thhout hmmng Sectton 13. 3 if during the last year of '
the Term the 1mprovements on the Premises are partially destroyed or damaged either party may at-its

option termmate this Lease as of the date of occurrence of such damage by giving written notice to the
other party of its election to do 50 w1thm thtrty (30) days after the date of occurrence of such damage. In
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the event etther patty elects to ‘terminate’ tl'us Lease pursuant hereto, the other party shall have the right
within ten (10) days after'receipt of the requtred notice to notify the términating party in writing of its
intention to repair such damage at'its expense without reimbursement from the terminating party, in
which event this Leasé shall continue in. full force and effect and the non-termmatmg party shall proceed
to make such repairs as'soon as reasonably possible.

- 135 "No Abatement of Rent; “Tenant’s Remed1es If the Premises are partially destroyed or
damaged Tenarit shall have no claim agamst City for any damage suffered by reason of any such damage,
destruction, repair or-restoration. Tenant waives Cahforma Civil Code Séctions 1932(2) and 1933(4)

: providing for terminiation of hmng upon déstruction of the thing. hired. “In no event will Tenant be-
entltled to an abatement of Rent resultmg from’ any damage destructton, repalr, or restoratxon described
herem = :

14. DEFAULT‘ REMED[ES

14 { Event of Default The occurrence of any one or more of the following events shall
eonstltute a breach of thts Lease and an’ “Event of Default™ hereunder :

(a) : ’I‘enant shall fatl duly and punctually to pay Rent or to make any other payment
requtred hereunder; when due to City; and such failure shall continue beyond the date specnﬁed ina
written notice of such default from Director, which date shall be no earlier than the tenth (10") day after
the effective date of such notice. ‘Notwithstanding the foregomg, in the event-there occurs two (2)
defaults’i in the payment of Rent of other payment during any twelve (12)-consecutive month period of the
Term, thereaﬁer Tenant shall not be ent1t1ed to, and  City shall have no obligation to give; notice of any
further défaults in the payment of Rent or other payment In such event, there shall be deemed to occur
an “Event of Default” 1mxned1ate1y upon Tenant’s failure to duly and punctually pay Rent or other
payment heteunder, or ‘

A (b) Tenant shall become msolvent, or shall take the beneﬁt of any present or future
msolvency statute, or shall make a general assignment for the benefit of creditors, or file a voluntary
petition in bankruptcy, or a petthon Or answer se¢king an arrangement for its reorganization, or the .
readjustment of its indebtedness under the federal bankruptcy laws, or under any other law or statute of
the United States or of any state thereof or consent to the appointment of a receiver, trustee, or liquidator
of any or substanttally all of its. pmperty, prowded, that the foregomg shall not apply to the voluntary
petition for reorgamzatlon rehef 1mt1ated by Tenant on December 9, 200Z; or

(c) A petttlon under any part of the federal bankruptcy laws, or an action under any .
present or future insolvency law.or statute, shall be filed agamst Tenant and shall not be dismissed within
‘thnty (30) days after the ﬁhng thereof; or
@ .. There shall occur a‘Transfer without the 'prior approval of City; or
(e) Tenant shall voluntanly abandon desert or vacate the Prermses, or
~ (t) Any hen shall be ﬁled agamst the Prermses or'this Lease as a result of amy act or
omission of Tenant and shall not be dtscharged or contested by Tenant in good faith by proper legal
proceedmgs thirty. (30) days aﬁer recelpt of notice thereof by Tenant or
(2 Tenant shall fail to provide the Deposit within ten (10) days after the

Commencement Date or shall fail to maintain in full such Deposn at all times during the Term of this
Lease; or :
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(h) A Tenant shall fail to obtain and maintain the insurance required hereunder, or
provrde copres of the pohcres or certrﬁcates to City as requxred herem -or

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

(j) ' Tenant shalI usé or gwe xts penmssmn ta any person to use any portion of
Alrport or the Premlses for any 1llega1 purpose or any purpose not approved by Director.

: (k) There shalI occur a default under any other agreement between Tenant and City,
mcludmg the Other’ Agreements if any, and such default is niot cured as may be provided in such
agreement; provided, however, that nothing herein shall be deerned to imply that Tenant shall be entitled
t0. addltxonal notlce or cure rlghts wrth respect to such default other than as may be provided in such other
agreement .

, 14, 2 Remedres Upon the occurrence and durmg the continudnce of an Event of Default City
shall have the followmg nghts and remedles in addmon to all other rlghts and remedies available to City
at law orin equlty

. (). C1ty shall have the nghts and remedies provrded by California Civil Code
Sectron 1951.2 (damages on-terminatiori for breach), including the right to terminate Tenant’s right to
.possession of the Premises. . In the event thlS Lease is s0 termmated City may recover from Tenant the
followmg damages ' ~ :

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

: - (i) : The “worth at the time of the award” of the amount by which the -
unpard Rent. wh1ch would have been-eamed after termination until the time of award exceeds the amount
of such rent loss that Tenant: proves could be reasonably avoided; and-

\ - (i) The “worth at the time.of the award” of the amount by which the
unpald Rent. for the balance of the Term after the time of award exceeds the amount of such rent loss that
Tenant proves could be reasonably avorded and

: @iv) Any other amount necessary to compensate City for all the detnment
prox1rnate1y caused by Tenant’s failure to perform its obligations under this Lease or which in the
ordmary course of thmgs would be hkely to result there from .

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

clause (iii) above is computed by discounting such amount at the discount rate of the Federal Reserve
Bank of San Francisco at the time of award plus 1% (one percent). Notwithstanding any other provisions

" hereof, any efforts by City to mitigate damages caused by Tenant’s breachi of this Lease shall not
constxtute a waiver of Crty s nght to recover damages hereunder and shall not affect the nght of City to
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mdemmﬁcatron pursuant to the prov151ons of Sectlon 11 [Walver Indemmty, Insurance] hereof.

(b) . C1ty shall have the right and remedy descnbed in California Civil Code Section
1951 4. City may ‘élect hot-to terminate'this Lease and let this Lease contifiue, in which case City may
enforce all its rights- and remedres under- this Lease; including the right to recover Rent as it becomes due
under this Lease. Acts of mainténance or preservation or efforts to relet the Premises or the appointment
of a receiver upon the’ ‘initiative of City to'protect City’s mterest under this Lease shall not constitute a
termmatxon of Tenant s nght to possesswn :

‘ (c) Clty shall have the nght and power, as attorney i fact for Tenant to enter and to
sublet the Premises, to collect rents from all subtenants and to provide or arrange for the provision of all
services and fulfill all obligations of Tenant (as permitted in accordance with the terms of this Lease) and
City is hereby authorizéd on behalf.of Tenant, but shall have absolutely no obligation, to provide such
services and fulfill such obligations and-to incur all such expenses and costs as City deems necessary in
connection therewith. Tenant shall be liable 1rnrned1ately to City for all costs and expenses City incurs in
collecting such, rents and arranging for or providing' such services or fulfilling such obligations. City is
hereby authorized; but not obligated; to relet the Premises of any ‘part thereof on behalf of Tenant, to incur
such'éxpenses as may be necessary to effect a relet and make said relet for such term or terms, upon such
conditions and-at such rental as City in.its sole discretion may deém proper. Tenant shall be liable
immediately to City-for all reasonable costs City incurs in reletting the Premises required by the reletting,
and other costs. If City relets the Premises or any portion thereof, such reletting shall not relieve Tenant
of any obligation hereunder, except that City shall apply the rent or other proceeds actually collected by it
as a result of such reletting against any amounts due from Tenant hereunder to the extent that such rent or
other proceeds compensate City for. the nonperformance of any obligation of Tenant hereunder. Such
payments by ' Tenant shall be'due at such times as are prowded elsewhere in this Lease, and City need not
wait until the termination of thrs Lease; by exprratron of the Term hereof or otherwise, to recover them by
legal action or in dny othermanner. Cify may execute any’lease made pursuant hereto in its own name,
and the lessee thereunder shall bé under no obligatior to see'to the application by City of any rent or other
proceeds nor shall Tenant have any right to collect any such rent or other proceeds. City shall not by any

' reentry or other act be deemed to have accepted any surrender by Tenant of the Premises or Tenant’s
interest therein, or be deemed to have otherwise.terniinated this Lease, or to have relieved Tenant of any

_ obligation hereunder, unless City shall have glven Tenant express written notlce of City’s election to do
so as set forth herem : :

: (d) C1ty sha]l have the nght to have areceiver appomted upon application by City to
take possession of the Premises and to collect the rents or profits therefrorn and to exercise all other rights
and remedres pursuant to this Section: 14 2,

(e) : Clty shall have the right to enj oin, and any other remedy or nght now or hereafter
avarlable toa landlord against a defaulting tenant under the laws of the State of California or the equitable
: powers of its courts and not otherwrse spemf cally reserved herein. .

: (f) o Cxty may elect to termmate any other agreement between Tenant and City;
mcludmg the Other Agreements if any. . :

143  City’s nght to Perform. All agreements and provisions to be performed by Tenant under
any of the terms of this Lease-shall be at its sole cost and expense and without any abatemnent of Rent. If
Tenant shall fail to make any payment or perform any act on its part to be performed hereunder and such
failure shall continue for ten (10) days after notice thereof by City; City may, but shall not be obligated to
do s0, and without waiving or releasing Tenant from any obligations of Tenant, make any such payment
or perform any such- other act on T enant s part to be made or performed as provided in this Lease. All
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sums so paid by City and all necessary incidental costs shall be deemed additional rent hereunder and
shall be payable to City on demand; and City shall have (in addition to any other right or remedy of City)
the same rights-and remediés in the event of the nonpayment thereof by Tenantas in the case of default by
Tenant in the payment of Rent e :

14.4 Rrghts Related to, Tenmnatlon In the event of any-termination based on any breach of
 the covenants; terms and conditions contained in this Lease, City shall have the option at once and
without further notlce to Ténant to enter upon the Premises and take exclusive possession of same. City
may remove or store any personal property located therein, at the sole cost and expense of Tenant without
City being liable to Tenant for damiage 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
agamst City.or any City Eritity by reason of such termination, or by reason-of any act by City or any City
Entity incidental-or related thereto. In the event of the exercise by City of such option to terminate,
Tenant shall have no right.to or claim upon any 1mprovements or the value thereof, which may have been
prevrously 1nstalled by Tenant in or on the Prermses ‘ :

145 Cumulatlve Rrght The exercise by City of any remedy provided in this Lease shallbe
cumulative and shall 1in no way affect any other remedy avallable to Czty under law or equity. '

14 6 Pregayment As provrded in Section 4.6 [Prepay Rent], 1f Tenant defaults in the payment
of Rent, City may require prepayment of Rent. : Such right shall be in addition to and not in lieu of any
and all other nghts hereunder or gt law, or in equrty ‘

. 14.7° Spemal quuxdated Damgge__ IfTenant defaults under any of the Lease terms specified
below, after notice by City thatsuch 4. default has occurred, and affording Tenant three (3) days to cure
such a default, Director may elect to impose the specral l1qu1dated damageés ( ‘fines”) described below on
the bas1s of per vrolatxon per day .

Vlolatmn L ) - . S .M : Eig_l_g ~
| Vlolanon of Premises Section o1 " $300

' Viblaﬁon o'r'Use‘Secfibn ‘ 003 '_ $300
Fallure to cause opcratxons or i’rennses to 3.7 B - $300
‘complythhLaws ' ‘ - o -
',Construetlon Or. Alteratlons wrthout Clty N : 7.2 " , S $300
approval : : : ’

. Faxlure to;make'repairs» | ‘ o 9 $300

| Failur{efto ob;ain or:maintain insurance ° 1 5100
Failvure"t‘oi ontain or ;imimaiﬁ'bepc;sit. T 510

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

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

14, 9 " Waiver of Notice,” Except as otherwise expressly provided in this Section 14, Tenant
hereby expréssly waives, so far'as permitted by law, the sérvice of any notice of intention to enter or re-
enter provided for i in‘any statute, or of the institution of legal proceedings to that end, and Tenant, for and
on behalf of itself and all persons claiming through or under Tenant, also waives any right of redemption
or'relief from forfeiture under California Code of Civil Procedure Sections 1174 or 1179, or under any
other present or future law, if Tenant i IS ‘evicted or Cxty takes possession of the Prermses by reason of any
default by Tenant hereunder ‘ . :

. 15. SURRENDER

Tenant shall at the end of the Term surrender to’ C1ty the Premises and all Alterations, additions and
improvements thereto in-the same condition as when received, ordinary wear and tear and damage by fire,
earthquake, act of God, the.elemerits or changes occasioned by condemnation excepted. Subject to City’s
right to require rémoval pursuant to Section 7 [Tenant Improvements; Alterations] hereof, all Alterations
and improvements installed in the Premises by Tenant; and all fixtures and equipment (other than
Tenant’s specialty’ eqmprnent and trade fixtures), shall, without compensation to Tenant, then become
City’s property free and clear of all claims to or against them by Tenant or any third person. In the event
that Tenant shall fail to remove its personal property, including specialty equipment and trade fixtures, on
or before the Expiration Date, such personal property shall become City’s property free and clear of all

- claims to or against them by Tenant or any third person. In such event, City shall not be responsible for

. any Losses related to such personal property, and C1ty may sell or. otherwwe dispose of such personal

property. .-
16. HAZARDOUS MATERIALS

.. .16, 1 Defimtlons As used herem the followmg terms shall have the meamngs heremafter set
forth: ' . L :

(a) “Environmental Laws” shall mean any federal, state, 1oca1 or admm1stranve
law rule, regulatlon order or requirement relating to industrial hygiene; protection of human health and
safety, environmental conditions or Hazardous Materials, whether now in effect or hereafter adopted,
including, but not limited to, the Comprehensive Environmental Response, Compensation and Liability
Act of 1980, as amended (42 US.C. Sections 9601, et seq.), the Resources Conservation and Recovery
Act of 1976 {42.U:S.C. Section 9601, et seq.), the Clean Water Act (33 U.S.C. Section 1251, et seq.), the
Safe Drinking Water Act'(14 U.S.C. Section 401, ¢t seq.), the Hazardous Materials Transportation Act
(49.U.8.C. Section 1801; et se seq:), the Toxic Substance Control Act (15 U.S.C. Section 2601, et seq.), the
California Hazardous Waste Control Law (California Health and Safety Code Section 25100, et seq.), the
Porter-Cologne Water Quality Control Act (California Water Code Section 13000, ef seq. ), and the Safe
Drinking Water and Toxm Enforcement Act of 1986 (Caleorma Health and Safety Code Section 25249.5,
etseq.). .
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(b) - “Hazardous Materials” shall mean any material that, because of its quantlty,
concentranon or phys1ca1 or chemxcal characteristics, is deemed by any federal, state or local
govetnmental autliority to pose a present or potenttal hazard to human health or safety or to the
environment. “Hazardous Material” includes any material or substance 1dent1ﬁed listed, or defined as a
“hazardous waste,” “hazardous substance,” or “pollutant r“contaminant” or term of similar import, or
is otherwise regulated pursuant. to Enivironmental Laws; any asbestos and asbestos containing materials;
.petroleum, including crude oil or any fraction thereof, natural gas or natural gas liquids; and any materials.
lxsted in the Atrport’s TI Gulde e

A (c) . “Release when used w1th respect to Hazardous Matenals shall include any
: actual or mumnent splllmg, leakmg, pumpmg, pounng, emitting, emptying, discharging, injecting,
escapmg, leachmg, dumpmg, or dlsposmg into or any property or the enwronment

C (d) a “Pre—Ex)stmg Condmon ‘means the existence of any Hazardous Materials on
the Prermses immediately prior to the Effective Date. Notwithstanding anything to the contrary herein, a
“Pre-Existing Condition™ shall not include the existence of any Hazardous Materials caused or
contnbuted to by the act or omission of Tenant or any Tenant, Entlty at any time.

16 2 Tenant’s Covenants Nexther Tenant 10T any. Tenant Entity shall cause any. Hazardous
Material to be brought upon,kept above ground, used, stored, generated, treated, managed, or disposed of
in, on or about the Alrport, or transported to or from the Airport, without the prior written consent of
Director, which Director shall not unreasonably withhold as long as Tenant demonstrates to Director’s
reasonable satisfaction that such Hazardous Material is necessary or useful to Tenant’s business and will
be used, kept, stored, and’ managed in a:manner that complies with all Environrnental Laws, the Airport’s
TI Guide, the Airport Rules, and all other Laws. - At all times, Tenant shall ensure and cernfy that
decontamination of the Premises and disposal of Hazardous Materials is in compliance with the
foregoing. Any reuse of contaminated soil by Tenant shall be subject to this Section and considered a
Release of Hazardous Materials caused by Tenant and not a Pre-Existing Condition, unless Director

: otherw1$e agrees in wntmg to a chfferent mterpretatlon :

-16.3 nvuomnental Indemmtz ‘Tenant shall 1ndemmfy, defend, and hold harmless City from
and agamst any andall-Losses resulting or arising f from: " (a) a breach by Tenant of its obligations
contiined in the preceding Section 16.2 [Tenant’s Covenants], (b) any Release of Hazardous Material
from, in, on or.about the Airport caused by the act or omission. of Tenant or any Tenant Ennty or -
otherwise arising from Tenant’s operations hereunder except to the extent such claims arise solely .
due to City’s negligence; or (c) the existence of any Hazardous Materials on thé Premises, except to the
extent that Tenant can demon'strate that such Hazardous Materjals constitutes a Pre-Existing Condition.

16.4 Enwronmental Audit; Upon reasonable notice, Dnector shall have the right but not the
obhganon to conduct or cause to be coriducted by a firm acceptable to Director, an environmental audit or
any other .appropriate investigation of Tenant’s operations for possxble environmental contamination
issues.” Tenant shall pay all costs associated with said investigation in the event such 1nvest1gat10n shall
disclose any Hazardous Matenals contarmnatlon as to which Tenant is liable hereunder.

16.5 - Notxce by Tenant Tenant shall give City verbal and written notice of any Release of any
Hazardous Matenal (a) on the Auport caused by Tenant or any person or entity related to or
controlled by Tenant, including but not limited to Tenant’s employees, agents, contractors, any
subcontractors, consultants visitors, suppliers, customers, or any other person who uses or is
related to Tenant’s facilities in any manner or (b) on the Premises caused by any party, Such
' report shall be made in conformance with those procedurcs estabhshed in the Aerort s TI Guide and the
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Axrport Rules. -Tenant shall xmmedlately nohfy Clty m wrmng of (a) Pre-exlstmg Condition of
contamination; (b) any enforcement, clean-up, removal or other Government or regulatory action
instituted, completed or thredteneéd pursuant to any Environmental Laws; (c) any claim made or
threatened by.any- person against Tenant or the Premises relating to damage, contribution, cost recovery
compensation, loss or’ 1njury resulting from or claimed to result from any Hazardous Materials on or about
the Premises; -and (d) ahy reports made to any enwronmental agency arising out of or in connection with
any Hazardous Matérials or. pursuant to any Enwronmental Laws on or about the Premises. Tenant shall
also supply to Clty as promptly as p0551b1e and in any event within five.(5) business days after Tenant
first receives or sends the same;; with copies of all ¢laims, reports, complaints, notices or warnings of, and
any other commumcatlons relatéd to asserted violations relatmg in any way to the Premises or Tenant’s
use thereof. o

, 16,6 Closure Permiit. Prior to the termination or revocation of this Lease, Director shall have
' the right to require Tenant to file w1th the City an application for a Closure Permit for decontamination of
the site and investigation and removal of all Hazardous Materials in compliance with the Airport’s TI
Guide, the A1rport’s Rules, a,nd all Laws. The. Closure Permit may require a plan for long-term care and
surveillance of. any’ contamination allowed to remain at the Premises or Airport property and an
acknowledgment of responsﬂ)xhty and indemnification for any and all Losses associated with any such
contamination. -

16. 7 Rég Wlthout limiting other prov1s1ons herein requiring Tenant to comply with
'Alrport’s TI Guide, Tenant shall comply with all provisions of the Airport’s TI Guide Article 515,
Hazardous Materials Inventory and Analysis. Pursuant to Sec. 515.2, tenants and permittees handlmg
Hazardous Materials-at any one time during the reporting year shall submit a Hazardous Materials Permit
Application and attachments to the address listed below. Exempt tenants and permittees shall fill out and
return the Declaration Form included in the Airport’s TI Guide including a list of Hazardous Materials
stored and the approxxmate maximum quantities to: San Francisco International Airport, Facilities ‘
Operations and Maintenarice, Building Inspectlon and Code Enforcement, P.O. Box 8097 San Francisco,
CA 94128 Attn ‘BICE, SCCthIl Head : : .

16 8 Release of “Future Enwronmental Costs”, The mutual release in the Cure Stipulation
Agreement shall apply. to Phase II Past Costs and Future Environmental Costs to the extent provided for
‘in the Cure Stlpulatmn Agreement notthhstandmg any provisions of this Lease. .

1. El\d]NENT 'DOMAIN- -

17.1 Deﬁnmons For purposes of this Section 17 the followmg capxtahzed terms shall have
the followmg meamngs L . - ) -

'(sj - “Award" means all cornpensatlon sums or value pald awarded or received for a
Taking, whether pursua.nt to Judgment ‘agreement, settlement or otherwise.

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

. ‘ (c)> . “Takmg” means a takmg or damagmg, including severance damage, by eminent .
domain, inverse condemnation or. for any. public or quasi-public use under applicable Laws. A Taking may

occur pursuant to the. recordmg of a final order of condemnation, or by voluntary sale or conveyance in
lieu of condemnation or m settlement of a condemnatlon action. ‘
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“17:2 " Genéral: If during:the Term or during the period between the execution of this Lease and
the: Commencement ‘Date, dny Taking of all or any part of the Premiises or any interest in this Lease occurs,
the rights and obhgatxons of the. partres hereunder shall be determined pursuant to this Section 17. City
and Tenant interid that the provisions hereof govern fully in the event of a Taking and accordingly, the
Parties.each hereby waives any nght to terminate this Lease in whole or in part under Sections-1265.120
- and 1265.130 of the Cahforma Code of C1v11 Procedure or under any 51mzlar Law now or hereaﬁer in
effect : - S

. 17 3 Total Takmg, Automatlc Terrmnatxon Ifa total Takmg of the Premises occurs, then this
Lease shall termmate as of the Date of Takmg : .

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

17 5. Tenant Monetarv Obllgahons Award Upon termmatlon of thlS Lease pursuant toan
electlon under Sectlon 174 [Partlal Taking; Election to Teiminate] above, then: (a) Tenant’s obligation to
pay. Rent shall continue. up until the date of termination, and thereafter shall cease, and (b) City shall be
entitled to the'entire Award ih coriection therewith (inchiding'any portion of the Award made for the
value of the leasehold estate: created by this Lease), and Tenant shall have no claim against City for the
value of any unexpired term of this Lease, provided that Tenant may make a separate claim for |
compensation; and Tenant shall receive any Award made specifically to Tenant, for Tenant’s relocation
expenses or the mterruptlon of or damage to Tenant’s busmess or damage to Tenant s personal property.

17 6 Partlal Takmg, Continuation of Lease Ifa pamal Taking of the Premises occurs ‘and this
Lease is not- termmated inits entrrety ‘under Section. 17.4 [Parnal Takmg, Election to Termmate] above,
then this Leasé. shall terminate @5 to the portion of the Premises so taken, but shall remain in full force and
effect as to the’ portion nof taken, and the-rights and obligations of the Parties shall be as follows: (a) the
Rent shall be adjusted by Director to reflect the Taking, and (b) City shall be entitled to the entire Award
in‘connection therewith (mcludmg, but not limited to, any portion of the Award made for the value of the -
léasehold estate created by this Lease) “Tenant shall have no claim against City for the value of any
unexpired Term of this Lease, provided that Ténant may make a separate claim for compensation. Tenant
shall retain any Award made specrﬁcally to Tenant for Tenant’s relocation expenses or the interruption of
or damage to Tenant’s busmess or damage to Tenant’s personal property.

17 7 Tempora_ly Talcmg Noththstandlng anythmg tq contrary in this Section, if a Taking
occurs with respect to all or ary part of the Premises for a limited period of time not in excess of one
~ hundred eighty (1 80) consecutive days, this Lease shall remain unaffécted thereby, and Tenant shall
continue to pay Rént,and to perform all of the-terms,. conditions and covenants of this Lease. In the event
of such temporary Taking, Cny shall be entitled to receive any Award.

18. CITY AND OTIIER GOVERNMENTAL PROVISIONS

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

“18. 2 Charter The terms of tlns Lease shall be governed by and subject to the budget and
ﬁscal provrsrons of the Charter of the Crty and County of* San Franc1300

183 Tromcal Hardwood and Vrrgm Redwood Ban. The Ctty and County of San Francisco .
urges compames ‘not to 1mport ‘putchase, obtain or use for:any purpose, any tropical hardwood, tropical
hardwood wood product, virgin redwood or virgin redwood wood product. Except as expressly permitted
by the application of Sections 802(b) and 803(b) of the San Francisco Environmental Code, Tenant shall
not provide any items to the construction of*Alterations, or: ‘otherwise in the performance of this Lease
which are tropical’ hardwoods, tropical hardwood wood products, virgin redwood, or v1rgm redwood
© wood products. T the event Ténant failsto comply in good faith with any of the provisions of Chapter 8
- of the San Francisco Environmental Code , Tenant shall be liable for hquldated damages for each

vrolatron in any amount equal to:Tenant’s net profit-on the contract or ﬁve percent (5%) of the total
amount of the contract dollars, wlnchever is greater .

. 18 4 No Renresentatrons Tenant acknowledges and agrees that nelther City nor any person on
bekialf of City has made, and City heréby disclaims, any representations or warranties, express or implied, |
regarding the busmess ventire proposed by Tenant at the Airport, including any statements relating to the
poteritial success of profitability-of such venture: - Tenant represents and warrants that it has made an
indeperident mvestlganon of. all aspects of the business venture contemplated by this Lease and the
Permltted Use : :

: 18 5" Effect of CltV Approvals Notmthstandmg anythmg to the contrary herein, Tenant
acknowledges and agrees that City is entering:into-this Lease as & landowner, and not asa regulatory
agency with pohce powers. Accordmgly, afy-construction, altérations, or operations contemplated or
performed by Tenant hereunder may require further authonzatlons, approvals, or permits from
governmental regulatory ageticies. Nothing in this Ledse shall limit Tenant’s obligation to obtain such
other authorizations, approvals, or permits. ‘No inspection, review; or approval by City pursuant to this
Lease shall coiistitute the assumption of, nor be construed to impose, responsibility for the legal or other
sufficiency of the matter mspected reviewed, or approved. In particular, but without limiting the
generality of the foregoing, in approving plans and specifications for Alterations, City (a) is not
warrantmg that the proposed plan or other action complies with applicable Laws, and (b) reserves its nght
to insist on ﬁall cemplxance in that regard even after 1ts approval has been given or a permit has been
1ssued . :

18 6 leltatron on: Damages Notmthstandmg anythmg to the. contrary herein, in no event
Wlll C1ty or any Ctty Entxty be: hable to Tenant or any Tenant Entrty for any consequential, incidental, or
specral damages or any lost revenues or lost proﬁts

187 Snonsor s Assurance Agreernent This'Lease shall be suberdinate and subject to the
terms of any “Sponsor’s Assurance Agreement” or any like’ agreement heretofore or heremafter entered
into by Clty and any agency of the Umted States of Amenca : :

‘ 18 8 Federal Nondrscnmmatlon Regulatxon Tenant understands and aclcnowledges that City
has given to the United' States of Amierica, acting by and through the Federal Aviation Administration,
certain assurances wrth respect to nondxscnrmnatron ‘which have been required by Title VI of the Civil
Rrghts Act of 1964 as effectuated by Title 49 of the Code of. Federal Regulations, Subtitle A - Office of
the Secretary of. Transportatlon, Part21,as amendéd; as a condxtlon ‘precedent to the government making
grants m ald to Crty for certain: Axrport programs and activities, and that C1ty is required under said
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Regulatlons to mclude in every agreement or concessron pursuant to Wthh dny person or persons other
than’ City, operates-or. ‘has the nght to operate any. facrhty on the Arrport providing services to the public,
the following covenant,.to which Tenant agrees as follows: “Tenant in its operation at and use of San
Francisco International Alrport covénants that (1) no pérson on the grounds of race, color, or national’
origin shall be excluded from participation in, denied the benefits of, or be otherwise subjected to
discrimination in the ise of said facilities; (2) that in the constructlon of any improvements on, over, or
under such land. and the furnishing’of services thereon, no person on the grounds of race, color, or .
national ongm shall be exclided from’ partrmpatron in, denied the benefits of, or otherwise be subjected to -
discrimination, and’ Q3) that the grantee; licensee, pernnttee etc., shall use the Prentlses in compliance
with all othér requrrements 1rnposed by or pursuantto Title 49, Code of Federal Regulations, Subtitle A,
Office of the Secretary of Transportatton, Part 21, Nondiscrimination il Federally-Assisted Programs of
the Department of Transportatton Effectuatxons of Title VI of the Civil Rxghts Act of 1964, and as said
regulatrons may be arnended R . ‘ ,

18 9 Federal Afﬁrmatwe Actlon Regulatlons Tenant assures that it will undertake an
afﬁrmatlve action program s reqtured by 14 CFR:Part 152, Subpart E,-to insure that no.person shall on .
the grounds of race, creed, color, national origi, or séx.be excluded from participating in any
employment activities: covered in 14 CFR Part 152, Subpart E. Tenant assures that no person shall be
excluded on thesé grounds from participating in or receiving the’ services or benefits of any program or
activity. covered by this subpart.” Tenant assures that it will reqmre that its covered sub-organizations
provide assurances to Tenant that they similarly will undertake affirmative action programs and that they
will require assuranccs from thelr sub-organlzatrons, as requlred by 14 CFR Part 152, Subpart E, to the
same effect = : : .. oo T

18 lO Non—Dtscnrmnatlon m Cxtv Contracts and Benefits Ordlnance

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

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

(b) Subcontracts Tenant shall mclude in all subleases and other subconfracts relatmg
to the Premlses a non—dlscnmmatxon clause applicable to'such subcontractor in substantially. the form of
subsection (a).above. ‘In addition, Tenant shall incorporate by referenee in all subcontracts the provrsrons
of Sectxons 12B.2(a), 12B.2(c)~(k); and 12C.3 of the San Franclsco Administrative Code and shall require -
all subcontractors to comply with such provisions. Tenant’s farlure o cornply with the obl1gat10ns in this
subsectxon shall constltute a matenal bteach of thrs Lease

: (c) Non—Drscmmnanon in Benefits. Tenant does not as of the date of this Lease and
will not during the term of this Leéase; in any of its operations in San Francisco or where work is being
performed for the City elsewhere within the United States, discriiinate in'the provision of bereavement
leave, family medical leave health ‘benefits, membership or membership discounts, moving expenses,
pension and retirement beneﬁts of trayél benefits, as well as any benefits other than the specified above,
~ between employees with domestic partners and employees with spouses, and/or between the domestic

’ partners and spouses of such employees where the domestlc partnersl'up has been registered with a
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goyernrnental éntity pursudnt fo stafe ot 1dcal law authorizing such registration, subject to the conditions
set forth in. Secuon 12B Z(b) of the San Francxsco Admmrstranve Code :

(d) HRC Declaranon Tenant hereby represents that prior to: executron of this Lease
@’ Tenant executed and submitted to:the Human Rights Commission of the City and County of San
Francisco.(the “HRC”) the “Chapter 12B Declaratioh Nondiscrimination in Contractsand Benefits” form
(Form HRC-IZB IOl)” w1th supportmg documentatron and (if) the HRC approved such form.

: ' . (e) Ineogporatron of: Adrmmstratwe Ccde Provrsrons by Referenc The provisions of
Chapters 12B and 12C ‘of the' San Francisco Administrative Code relating to-non-discrimination by parties

contracting: for the lease. of City’ property are incorpotated in-this Section by reference and made a part of
this Lease as though-fully set:forth herein. Tenant shall comply filly with and be bound by all of the
provisions that:apply-to tlns Lease under such Chapters of the Administrative Code, including but not

* lirnited'td the remedies provided iri such Chapters. Without limiting the foregoing; Tenant understands
that pursuant to- Sectron 12B.2(h) of the San Francisco Administrative Code, a penalty of §50 for each
person for each ‘calendar day during which:such person was discriminated against in violation of the
prowsrons of thrs Lease may be assessed agamst Tenant and/or deducted from any payments due Tenant

o 18 11 Confhet of Interest Through its executxon of this Agreement, “Tenant acknowledges that
it is familiar wrth the' provisioris: of. Secnon 15.103:0f Crty s Charter, Article III, Chapter 2 of City's
. Campaign and Govérnimental Conduct Code; and sections 87100 et. seq and sections 1090 et seq. of the
Governmient Code: of the Stafe of" Calrforma and certifies that it does niot know of any facts which
constitute a vrolanon of sajd provisior and agrées that if it bécomes aware of any such fact dunng the
term of thls Agreement it shall 1mmed1ately notlfy Landlord

18 12 Declaratlon Regardma Auport anate Roads Tenant hereby acknowledges and agrees -
that all roads existing at the dsite of execution hereof within the boundaries of the Airport, as shown on the
current official: AAirport plan. and as-it- may-be revised, are the. private property and private roads of the City
and-County of San ‘Francisco, with the exception of that portion of the old Bayshore Highway which runs
* through the southem limits"of the City-of:South.San Fran¢iscoand through the northern portion of the
Airport. to the intersection with the- Notth Airport Road as shown on said Airport Plan, and with the
exception of that portion of the North Atrport Road which runs from the off and on ramps of the State
Bayshore Freeway to the’ mtersectlon with said 0ld Bayshore Highway as shown on said Airport Plan, It
further acknowledges: that any-and all roads hereaftér constructed or opened by City within the Airport
boundanes w11l be the pnvate property and road of Cxty, unless otherw15e desrgnated by appropriate.

18 13 No Relocatlon Asmstance Watver of Clalms “Tenant acknowledges that it wrll notbe a
dlsplaced person at the timé this Ledse is terminated. or expires by-its own terms, and Tenant fully
releases; waives, and: discharges forever and all claims or other Losses, against and covenants not to sue
City or any Cify Entlty under any Laws, 1ncludmg anty and all claims for relocation benefits or assistance
from City urider federal and state relocation assistance laws.” Without limiting Section 5 [Assignment or
Subletting], Tenant shall cause. -any ' Transferee to expressly waive entitlement to any and all relocation
assistance and beneﬁts in connectlon with this Lease.. Tenant shall indemmmify, defend, and tiold harmless
Ctty for any and all Losses ansmg out of any. relocatxon as51stance or beneﬁts payable to any Transferee.

. '-Free Wor lace. Tenant acknowledges that pursuant to the Federal Drug-Free
Workplace Act of 1989 the: unlawful manufacture distribution, possession or use of a controlled
substance is prolnblted on Crty prémises.- Any v101at10n of thls prohlbmon by Tenant or any Tenant
Entlty shall constltute a default hereunder
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18,15 .Compliarice with: Americans With Disabilities Act. Tenant acknowledges that, pursuant
to the ADA; programs “services and other activities-provided by a public entity, whether directly or
through a contractor, must be: acceSsxble to the disabled public. - Tenant shall provide the services
specified in this Lease in a manner that’ cornphes with the. ADA and any and all other applicable federal,
state and local dtsabrhty rights legislation. Tenant agrees not to discriminate against disabled persons in
the prowsron of services, beneﬁts or activities provrded under this- Lease and further agrees that any
violation of thls prohrbmon on'the part of Tenant its employees, agents or. assrgns shall constitute a
matenal breach of thrs Lease ’ ..

18 16 Sunshme Ordmance In accordance wrth Section 67 24(e) of the San Francisco
‘Adnumstrau\fe Code ‘Contracts; contractors blds, leases, agreements, responses to Requests for .
Proposals, and‘all othet. recotds; of comimtnications bétween City;and persons or firms seeking contracts
will be open to- mspectlon immediately after a contract has been awarded.: Nothing in this provision
requires the disclosure of a private person’s or orgamzatxon s net-worth or other proprietary financial data
submitted for quahﬁcatlon for.a coritract, léasé, agreement or- other benefit until and unless that person or
organization is awarded the contract lease; agreement or benefit. Informatron provrded whlch is covered
by thls paragraph wﬂl be made avarlable to the pubhc upon request : :

18 17 lmtentronally Deleted ]

18 18 Pubhc Trans1t Informatlon Tenant shall estabhsh and carry on durmg the Terma
program to,encourage maximum-use of public transportation by personnel of Tenant employed on the
Prenuses including; wrthout limitation, the distribution to such employees of written miaterials explaining
the convenience and- ava11ab1hty of public trénsportation facilities adJ acent or proxnnate to the Building
and encouragmg use of such fac:htres all at Tenant s sole expense

18.19+ Pestmde Proh1bmon Tenant shall comply with the provisions of Section 308 of
Chapter 3of the San Franc1sco Environment Code (the “Pesticide Ordinance”) which (i) prohibit the use
of certain pest1c1des on City property, (u) requlre ‘the postmg of certain notices and thé maintenance of
certain records- regardmg pesticide usage and (iif) require Tenant to submit to {insert name of City
department overseeing the Lease] an ‘integrated pest management (“IPM”) plan that (a) lists, to the extent
reasonably possrble the typés and estifnated quantities of pesticides that Tenant may need to apply to the
Premises-during the ferms of this Lease, (b) describes the steps Tenant will take to meet the City’s [PM
Policy. describéd in 'Section 300 of thé Pesticide Ordinarice and (c) identifies, by name, title, address and
télephone number;.an individual to-act as the Tefant’s, primary IPM contact person with the City. In
addition, Tenant. shall comply w1th the requuements of Sectrons 303(a) and303(b) of the Pesticide
'Ordmance ' r

r I8, 20 Flrst Source Hmng Ordmanc Tenant shall comply w1th the San Francisco First Source
Hmng Ordlnance (Board of Supemsors Ordmance No. 264—98) in cooperatlon with the Airport - '
Commission Office of ‘Employment and Commimity. Parfnerships pursuant to the First Source Hiring
Agreement entered into between the Airport Comrmssron and the Tenant concurrently herewith, and
mcorporated herem by reference T : :

1821 Regumng Mm1mum Compensatron Tenant agrees to comply fully with and be bound by .
all of the provisions. of the Minimiim Corhpensation Ordirancé.(“MCO”), as-set forth in San Francisco
Administrative Code Chapter 12P (Chapter. 12P), including the remedies provided, and implementing
guldelmes and fules. . Thee provisions ¢ of Chapter 12P are mcorporated herein by reference and made a part
‘of this Lease as though fully set forth, “The text of the MCO is available on the web at
WWW, ci. sf ca. us/MCO Capltahzed terms used in this Section and not defined in this Lease shall have the
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meanmgs assrgned to such terms m Chapter 12P Consrstent wrth the requlrements of the MCO, Tenant
agrees to all of the followmg -

. . F or. each hour worked by a Covered Ernployee dunng a Pay Period on the
property covered by this Lease Tenant shall provrde to the Covered Employee no less than the Minimum
Compensatron whrch mcludes ‘2 minimum hourly wage and compensated and uncompensated time off
consistent with'the requrrements of the MCO., Fér the minimunt hourly gross compensation portion of the
MCO, the T enant shall pay $9:00 an hour through December 31, 2001. On January 1, 2002, Tenant shall
increase the minimum hourly gross compensatron to $10.00 an Hour; provrded however that if Tenant is

a Nonproﬁt Corporatlon ora pubhc entrty, it shall be requrred to pay the increased amount only if the City
makes the fmdmg required by Seotlon i2p. 3(a)(n) of the San Francisco Admmtstranve Code. If Tenant is
requn'ed to increase the minimyum gross hourly compensatron to $10.00 an hour, it shall provide the 2.5%
annual mcrease requrred by the MCO for eaeh of the next three years

Ay

(b) Tenant shall not drschargc, reduce in compensatlon or otherwise discriminate
agamst any employee for complammg 1o’ City with regard to Tenant’s compliance or. ant1c1pated
comphance with the: requrremcnts of the MCO, for opposing any practice proscribed by the MCO, for
partrcrpatlng in’ proceedmgs related ) the MCO o1 for seekmg to assert or enforce any rights under the
MCO by any Iawful mieans.’ : . L

(c) " Tenant understands and agrees that the farlure to comply with the requirements of
the MCO shall constitite a material breach by Tenant of the terms of this Lease. The crty, acting through
the Contractmg department shall determme whether such a breach has- occurred

(d) If wrthrn 30 days after recervmg wntten notrce ofa breach of this Lease for
vrolanng the MCO Tenant fails fo cure such breach or, if such breach cannot reasonably be cured within
such penod of 30.days, Tenant fails fo commence efforts to cure within such period, or thereafter fails
drhgently to. pursue such ‘cure to: completron, City, acnng through the Contracting Department, shall have
the nght to pursue the fi owmg nghts or rernedres and any nghts or.remedies avarlable under applicable
law - D SRR R :

: (1) The rrght to charge Tenant an amount equal to the dlfference between the
Mxmmum Compensatron and any compensation actually. prowded to a Covered Employee, together with
mterest on such amount from the date payment was due at the maximumi rate then permitted by law;

g (n) 5 The nght to set off ail or- any portron of the amount descnbed in
Subsecnon (d)(l) of th1s Seetlon agamst amounts due to. Tenant under thrs Lease,

- (111)

% The nght to termmate thrs Lease m whole or. in part

: : (1v) In the event of a breach by Tenant of the caovenant referred to in
Subsectron (b) of thrs Sectron the: nght to seek rernstatement of the ernployee or to obtain other
appropnate equrtable rehef and : :

: - (‘ ) The nght to bar Tcnant frotn entenng mto future contracts wrth City for
three (3) years - T : o

Each of the rrghts provrded in thrs Subsectron (d) shall be exercrsable mdmdually orin combmatron with
any other rights or remedies available to City.- Any amounts realized by City pursuant to this subsection
shall be pa1d to the Covered Ernployee ‘who farled to recerve the requrred Minimum Compensatron

Clse
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. (e) Tenant represents and Warrants’ tlrat itis not an entlty that was set up, or is being
sed for the purpose of evadrng the mtent of the MCO

RERIOEY 63 RE 'Tenant shall keep 1tself informed of the current requrrernents of the MCO,
mcludmg mcreases o the: hourly gross compensatron due Covered Employees under the MCO, and shall
provtde prompt wrltten notice to all ‘Covered’ Employees of any increases in compensatxon as well as any
written commumcatrons recexved by the Tenant from the City, which communicatioris are marked to
mdrcate that they are to be dlstnbuted to Covered Employees .

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

S () Tenan shall provrde City wrth access to pertment records after receiving a
wrrtten request from‘Ctty to do so and bemg provrded at least ﬁve (5) busmess days to respond.

_ (1) Cxty may conduct random audxts of Tenant Random audits shall be (1) notified
in advance in wntlng, (n) limited'to ascertaining whether Covered Employees are paid at least the
minimum compensation requxred by the MCO; (iii) accomplished through an examination of pertinent
records at a mutually agreed upon time and location within ten (10) days of the written notice; and (iv)
limited to one audit of tenant every two’ years ‘for the duration of this Lease. Nothing in this Lease is
mtended to preelude Crty from mvestlgatxon any report of an alleged vmlatlon of the MCO

: (J) Any sublease entered ifito By: Tenant and another party shall requue that party to
cornply with the requrrements of the MCO-and shall conitain contractual obligations substantially the
same as those set forth in 'this Section.: “Tenarit shall notify the Department of Administrative Services
'when it entérs info such'a sublease and shiall certify to the Department 6f Administrative Services that it
has notlﬁed ‘thé stibtendnt of thie: obhgatrons under the MCO and has imposed the requirements of the
MCO on ‘the subtenant through the provisions of the subcontract. It is Tenant’s obligation to ensure that
any subtenants of any tier undet. this Lease comply with the requrrements of the MCO. If any subtenant
under thls Lease farls to comply, Crty may pursue any of the. remedres set forth in this Action against
Tenant ) . S

S ‘ (k) .. Any contract entered into by Tenant dnd another party to perform services on the
property covered by th1s Lease shall require that party to comply with the requrrements of the MCO and
shall contain contractual obhgatmns substantially the same as those set forth in this Section. Tenant shall

otrfy the’ Department ‘of Admilnistrative Services when it enters into stich a coritract and shall certify to
the Department of Adrmmstxatrve Semces that it has notlﬁed the contractor of the obligations under the
MCO and has iriposed the requrrements of the MCO on, the ¢contractor through the provisions of the _
subeontract It is Tenant's obhgatton to énsure that any such contractors comply with the requlrements of
the MCO. If such.a contractor farls to- cornply, Crty may pursue any of the remedies set forth in this
Sectlon agamst Tenant ‘ r

. (l) Each Covered Employee isa thrrd—party beneﬁcrary with respect to the
requirements of subsectrons (a) and (b) of this Section; and may pursue the following remedies in the
everit of a breach by Tenant.of subisections (a) and (b) but only after the Covered Employee has provided
the’ nottce, partrc1pated in:the adrmmstratwe review hearing, and waited the 21 day period required by the
MCO. Tenant understands. and- agrees ‘that if the Covered Employee prevails.in such action, the Covered
Employee rnay be awarded (l) an:amount equal to the difference between the Minimum Compensation
and any compensatton actually prowded to. the Covered Employee together with interest on such amount
form the:date paymient:was due at the. maximum rate then permitted by law; (2) in the event of the breach
by Tenant of subsectxons (a) ot (b) the nght to seek relnstatement ot to obtain other appropriate equitable
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rehef and (3) in the event the Covered Employee 1s the prevatlmg party in any legal action or proceeding
against; ‘Tenant: ansmg from: this Lease, the right to obtdin"all costs and expenses including reasonable
attomey s féesiand drsbursements mcurred by the Covéred Employee: Tenant also understands that the
MCO provides that if Tenarit prevarls in-any such action, Tenant may be awarded costs and expenses,
including 1 reasonable atforney’s fees and disbursement’s; from the Covered Employee if the court
determmes that the Covered Employee 5 ‘action was fnvolous, vexatious or otherwrse an act of bad faith.

e (m) IfTenant is exempt from the MCO when this Lease is executed because the
cumulative amount of agreements with this. department for, the fiscal year is less'than $25,000 ($50,000
for nonproﬁts), but: Tenant later’ enters 1nto dn'‘agreement or agreements ‘that cause, Tenant to exceed that
amount'iri-a fiscal year, Tenant shall: thereafter'be: requtred to comply w1th the MCO. under this Lease.
This obhganon arises on the. effectivé date of the agreemerit that causes the cumulative amount of
agreements. between the Tenant and thrs department to exceed $25 000 ($50 000 for nonprofits) in the

: tlscal year ST R . :

18 22 Axrport Intellectual Pronertv Pursuant to Resolutron No. 01-0118 adopted by the Airport
Comrrussron on April 18, 2001, the Airport Commiission affirmed that it will not tolerate the unauthorized
usé of its intellectual property, mcludmg the SFO logo, CADD designs, and copyrighted publications. All
proposers, brdders, contractors, ténants; perrmttees, and-others-doing ‘business with or at the’ Airport
(mcludmg subcontractors and subtenants) may not use'the Airport intellectual property, or any intellectual
property confusrngly snmlar to the A.nport lntellectual property, w1thout the An'port Drrector § prior
consent AARN . . ‘

18 23 Requlnng Health Beneﬁts for Covered Ernplovees Unless exernpt Tenant agrees to
comply fully with and bé bourid by all provisions of thie Health Care Accountabrhty Ordinance (HCAO),
- as set forth in San Frantisco Adnnmstranve Code Chapter 12Q (Chapter- 12Q), including the
xmplementmg regulatlons as.the sarie may be amerided or updated from time to. time: The provisions of
Chapter 12Q are incorporated herein by reference and made a part of this Lease as though fully set forth
herein. ‘The text of the HCAO is cuirently ‘available on the web at .
http://www.amlégal.com/sanfran/viewcode.htm,. Caprtahzed terms ‘used in this Secnon and not defined in
this Lease shall have the meanmgs assrgned to such terms in Chapter 12Q

R (a) For each Covered Employee Tenant shall provrde the applicable health benefit
set forth in Sectron 12Q 3 of the’ HCAO If Tenant chooses to-offer the health plan option, such health
plan shall meet the mmimum standards set forth by the San Francrsco Health Commission.

: (b) Notwrthstandmg the above, if Tenant fneets the requiréments of a “small
busmess as descnbed in Sectron 12Q 3(d) of the, HCAO it shall: have no obligation to comply with part
(a) above o ; l

(c) ) Tenant’s fallure to comply with the requrrements of the HCAO shall constitute a
matenal breach by.Tenant of this. Léase. If, within 30 days after receiving City’s written notice of a
-breach of tlns Lease for \nolatmg the HCAO Tenant fails to .cure such breach or, if such breach cannot -
reasonably be cured within such’ 30—day penod Tenant fails to commerice. efforts to cure within such
period, or thereafiér fails dlhgently to puirsue such cure t0 completron City shall have the remedies set
forthi in Secnon 12Q 5(t)(l -5).: Edch of these remedtes shall be exermsablc 1nd1v1dually or in combination
with’ any other nghts or remedles avarlable to Cxty '

(d) Any Sublease or Contract regardmg services to'be performed on the Premises
entered mto by Tenant shall require the Subtenant or Contractor and Subcontractors, as applicable, t
comply with the requlrements of the HCAO and shall: contam coatractual oblrgatmns substantially the

30 T e
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same as those set forth m thxs Secnon Tenant shall notlfy the Purchasmg Department when it enters into
such a Sublease or Contract and shall.certify to the Purchasing Department that it has notified the
"-Subtenant or. Contractor of the obligations under the HCAOQ and has imposed the requ:rements of the
HCAO on the Subtenant:or Contractor through written agreement with such Subtenant or Contractor.
Tenant shall be respon51ble for'¢ ensurmg comphance with the HCAO by each Subtenant, Contractor and
~'Subcontractor perforrmng services on' the Premises. . If any Subtenant Contractor or Subcontractor fails to
~ comply, City may'pursue, the' remedies set forth in this Section agamst Tenant based on the Subtenant’s, .

‘Contractor’s, or Subcontractor’s farlure to comply, provrded that the’ Contractmg Department has ﬁrst

prov1ded Tenant w1th notrce and n opportumty to cure the vrolation

. (e) Tenant shall not dlscharge repnrnand penahze reduce the compensation of, or
otherwrse dlscnmmate agamst aiy employee for notifying City of any issue relating to the HCAO, for
'Opposmg any practlce proscnbed by the HCAQ, for participating in any proceedmgs related to the
HCAO or for seekmg to; assert or enforce any ri ghts under the HCAO by-any lawful’ means.

- (t) Tenant represents and watrants that it is not an entity that was set up, or is being
: Aused for the purpose ot‘ evadlng the requlrements of the HCAO : ‘

, (g) Tenant shall keep 1tse1f mformed of the requlrements of the HCAO as they may
change ﬁ'orn ttme to tnne . S R

: (h) Upon request’ Tenant shall prowde reports to Clty in-accordance thh any
'reportmg standards promulgated by Ctty under the HCAO mcludmg reports on Subtenants, Contractors,
and Subcontractors

: (1) Wrthm five (5) busmess days after any request by City, Tenant shall provide City
with access to pertment records relatmg to any Tenant’s compliance with the HCAO. In addition, City
and its agents may conduct randorn audits of Tenant at any.time- dunng the term of this Lease. Tenant
agrees to cooperate wrth Ctty in onnectlon wtth any such audxt

18 24 Coutnbutlons from Contractors San Franc1sco Campalgn and Governmental Conduct
' Code (the “Conduct Code”) Secuon 1126 prohlblts any person who contracts with the City for selling or
leasing any land or building 1 to.or from: the City whenever suéh transaction would require the approval by
a City electiye, officer or the: board on which that City elective officer serves, from making a contribution
to such an, officer, or, ¢andidate’ for such an office, or committee controlled by s such officer or candidate at
any time from the commeéncement ‘of negotiations for such contract until the termination of negotiations
for such contract or.three moriths, has elapsed from the date the contract is approved by the City elective
officer, or - the board on which that Cxty elective officer serves. San Francisco Ethxcs Commission
Regulation 1. 126-1 prov1des that negotiations are commenced when a prospectlve contractor first
commiunicates with a ‘City. ¢ ofﬁcer or-employee about the possibility of-obtaining a specific contract. This
commuinication may occur: m person; by, telephone or in wntmg, and may be initiated by the prospective
contractor or a City., ofﬁcer or employee ‘ Negotiations.are compléted when a contract is firialized and
signed by the Clty and the contractor.- Negotiations are termmated when the City and/or the prospective
contractor end the- negotrahon ptocess before a final decision is. made to award the contract. Through its
execution of this Agreement, Tenant ackriowledges that it is familiar with the provisions of Section

15. 103 of ! Czty s Charter, Article I, Chapter 2 of City's- Campalgn and Governmental Conduct Code, and
Sections 87100 et seq and Sections*1090 et seq. of the Government Code of the State of California, and
certifies that it does not know. of any facts which constitute a violation of said provisions and agrees that
if it becomes aware of ¢ any ‘such fact dunng the term of this Agreement it shall immediately notify
Landlord. .~ [ v oL
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A“1é;4 - GENERAL I’ROVISIONS

19 1 Notrces Except as otherw1se specrﬁcally provrded in this Lease, any notrce, consent,
requcst demand, ot other. correspondence given under this Lease shall be in writing and given by
dehvermg the 1 txée in’ persoi-or by commercial coutiet, or by sending it by first-class mail, certified
mail, réturm. receipt’ fequested;:or by ovemlght couri¢r, returnt redeipt requested, with postage prepaid, to:
(2) Tenant at Tenant’s Notice: Address, or (b). Crty at Crty 's Notice Address; ot (¢) such other address as
‘either Ténant or Crty may desngnate as its new address for such purpose by notice gwen to the other in
atcordance with. this Séction. Any riotice hereunder shall be deemed to have been given and received and
effective three (3) days affer the-daté When it is thailed, if sent by first-class, certified mail, one day after

the: date wheén it is mailed, xf sent by overmght courier, or upon the date personal delivery is made. For
convenience of the parties; copres of notices may also be given be facsimile to the number set forth in the
‘Summary or such other number.as may be provrded from trme to tlme, however neither party rnay give
ofﬁc1a1 or. bmdmg notlce by facsmnle : :

1927 No Implied: Warver No fallure by elther party to insist ‘upon the strict performance of
any obhgatron of thé othier party. under thrs Leaseé or to exercisé any fight,; power or remedy consequent
upon: a breach thereof shall Gonstituité 4 waiver of & any such bréach or of such term, covenant or condition.
No: express writtén' waiver of any defiult or the performance of any provision: hereof shall affect any other
défault or performance or cover any other perlod of i tlrne other than the default, performance or period of
tlrne specrﬁed i such express warver T

19 3- Entxre Agreement The partres intend that this Lease. (1nclud1ng all of the attiched
CXhlbltS whrch are made apart of this Lease) shall be the final expression of their agreement with respect
to the subject matfer hereof and may n6t be contradicted by evidence of any prior or-contemporaneous
wntten ot oral’ agreements or. understandmgs The parties further mtend that this Lease shall constitute
the complete and exclusive statemerit of its terms and that no extnnsrc ev1dence whatsoever (including
prior drafts hereof and changes therefrom) may bc mtroduced m any Judrcral adrmmstratxve or. other legal
proceedmg mvolvmg thrs Lease .

19 4 Amendments Except as specrﬁcally prov1ded herem nelther this Lease nor any term or
provisions hereof may be‘changed; waived, discharged or terminated, except by a written instrument
signed by the party agamst whtch the enforcement of the change, walver discharge or terxnmatlon is
sought : :

19 5 Interpretatxon of Lease The captrons precedmg the artleles and sections of this Lease
and in the table of contents have been inserted for convenience of reference only and such captions shall
in no way defme or hnnt the- scope or mtent of any provrsmn of thIS Leaser This Lease has been

, berein and shall be mterpreted fo achxeve the mtents and purposes ot' the parties; without any presumption
agamst the party’ respons1ble for. drafting any part of this Lease. Provisions in this Lease relating to
number’ of days shall be: calendar days Use. of the word “mcludmg shall mean “including, without’
hmltatlon” References to statutes;; sectrons ordrnances, of regulations are to be construed as including

Lall statutory, ordmance or regu]atory provrsmns consohdatmg, amendmg, replacing, succeeding, or
supplementmg the statute sectron ordinance, or regulahon‘

19 6 Successors and A551gr_1 Subject to the provrsrons of Section 5 [Assignment or
Sublettmg], the terms, covenants and condmons contained in this Lease shall bind and inure to the benefit
of Tenant and City and; except as otherwrse provrded herem therr personal representatrves and successors
and assrgns : : AU .
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, I9..7 : No Thtrd~Partv Beneﬁcranes There are’ no thrrd-party beneﬁcranes to thrs Lease

\ k 19, 8 No Toint Venture it 1s expressly agreed that Cxty is. not in any way or for any purpose, a
partner of Tenant iin the' coriduct'cf Teénant's biisiness ot a mémber of a joint enterprise with Tenant, and
does not assurne any responsrbthty for Tenant s conduct or performance of t}ns Lease

i 19 9 Brokers Netther party has had ‘any. contact or deahngs regarding the leasing’ of the
Premlses or any. communication’ m ‘connection therewith, through any licensed real estate broker or other
person who could claim a nght 0’2’ commission ot finder’s fee in connection with the lease contemplated
herein. In the évent that any ‘broker or finder perfects a claim for 4 commission or finder’s fee based upon
any-such contact; dealmgs or’ commumcatmn the party- through whom the broker or finder makes his/her:
claim shall be responstble for such commission or ‘fee and shall mdemmfy, defend and ‘hold harmless the
other party from any and all LosSes mcurred by the mdernmﬁed party i defendxng agamst the same. The 4
prowsrons of thts Sectton shall su 1ve any termmatlon or exptratlon of thlS Lease :

719, 10 Severablhg If any prov151on of thls Lease or the’ apphcatton thereof to any person,

. enttty or crrcumstance shall; to any ‘extent, be mvahd or unenforceable, the remainder of this Lease, or the

apphcatron of such provrsron to pérsons, entities or circumstances other than those as to which it is
invalid or unenforceable, shall not be affected thereby, and each other prov1s1on of this Lease shall be
: va11d and be enforceable to the full extent pemntted by Iaw o ‘-': ‘

. -.19.1 1 Govermng Law ThlS Lease shall be construed and enforced in accordance with the laws
of the State of Cahforma R X . o

:19. 12 Attorneys Fees - In the event that erther Cxty or Tenant falls to perform any of its -
obhgattons under this Lease'or in'thie éventa dlspute arises concerning the meaning or interpretation of
any provision: .of this'Lease, the- defaultmg party or the party not prevailing in such dispute, as the case
may be, shall pay ary and all costs and. expenses incurred.by the other party in enforcing or establishing
its rights ] hereunder (whether or not such action is prosecuted to judgment) including court costs and
reasonable attorneéys’ fees. “Forj purposes of this Agreement; reasonable fees of attorneys of City’s Office
of the City Attorney shall be based on the fees regularly charged by private attomeys with the equivalent
number of years of expenence in the subject matter area of the law for which the City Attorney’s services
were rendered who: practice i in the City of San Francisco in law firms with approx1mately the same
number of attomeys as employed by the Ofﬁce of the City. Attorney

19 13 Cumulatlve Remedles All nghts and remedtes of either party hereto set forth in this
Lease shall be cumulatrve except as may Othermse be provtded herem :

19 14; Tlme of Essence Ttme is- of the essence thh respect to all prowsrons of this Lease in
whlch a deﬁmte tlme for perforrnance is spectﬁed :

19 15 Reservattons by Crty Ctty may (a) at any time, upon reasonable advance written or oral
notlce enter thé Premises to stow the Preémises to prospective tenants or other interested parties (durmg
the last year of the Term), to post’ no’oces of non-responsibility, to remeasure the Premises, to repair any
part of the Premises or adjoining areas, to install equipment for adjotmng areas, and for any other lawful
purpose; (b) without advance rotice, enter the Premises to conduct an enwronmental audit, operational
audit, or general: mspectmn or iman- emergency Cxty shall use. reasonable efforts to minimize disruption
in Tenant” s business.” Such entry shall not constrtute a forcrble or unlawful entry into of a detainer of the
Prermses or an eviction, actual or. Constructlve of Teriant from the. Premises. Cxty reserves the right to
: grant easements or crossmgs in,‘over,. upon-and-under the Prermses, and nothing herein contained shall be
construed as Imutmg the powers of Clty to lease, convey. or otherwrse transfer or encumber during the
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term of thlS Lease'.the herembefore descnbed lands for any purpose whatsoever not inconsistent or
smcompatlble w1th the nghts or’ pnvrleges granted to Tenant by this Léase. City also reserves the right to
construct, reconstruct mstall ‘maintain, Tepair; remove, renew, operate and use from time fo time, other
prpelmes, condults ‘power lInes telephone lines, sewer-drains, roads and roadways or other structures
across, over or- under the’ Prermses and any rights of way or-easémients and/or pipelines used by Tenant, so
long as. Tenant’s access to the Premises is not matetially impaired, and so long as the useable square
footage of the Premises isnot miaterially diminished. 'Each of City and Tenantshall be responsible for
sufficiently 1dent1fymg, Iocating arid ensuririg protectxon of ifs respectrve appurtenances and connecting
subsurface pipelines]-télecommunications equiprient, utility” equipment and pipes, and any other

: subsurface items from damage caused by any.such:construction within the Premises and any rights of way
or easements. Notwithstanding’ anything to the contrary’ in tl'lls Léase, City reserves and retains all of the
following nghts relatinig to-the. Premises: (a) Any and all water and water rights, including (i) any and all
sutface water aid- surface water nghts mcludmg npanan rights and appropriative ‘water rights to surface
A"streams and the underﬂow of sticams, and (ii) any and all groundwater and subterranéan water rights,
‘rncludmg, the nght to export: percolatmg grouridwater for use by City or its-water customers; and (b) Any
and all:minerals ahd mineral rights of every kind and chiaracter now known to exist or hereafter
.drscovered in the Premises; mcludmg oil and gas and rights thereof, together with the sole, exclusrve and
perpetudl right'to explore for, reinove; and dispose of those minerals by any.means or ‘methods suitable to
City or its successors and: assigns, in- such manner as: ‘not to damage pennanently the surface of the
Premises or to unreasonably mterfere ‘With the permitted use thereof by Tenant, without Tenant’s prior
writtén consent.. v addition, City reserves all rights in and with' respect to the Premises not inconsistent

. with the Permitted Use, mcludmg the right of City; at all reasonable times and, if reasonably practicable,
followmg advance notice 'to Ténatit, o enter and to perrmt the Clty, the County of San Mateo, the County
Water District, other governmental bOdlCS, public or privaté utilities and other persons to enter upon the .
Prernises for the purposes of mstalhng, ysing; operating, maintaining, renewmg, relocating and replacing
such underground wells and water; oil; gas, steam, storm séwer, sanitary sewer and other pipelines, and
telephore, electric, power and other lines, conduits, and ficilities; and flood access and maintenance
rights of way and gquipment; as Ctty may deem desirable in connection with the development or use of,
or remédiation of Hazardous Materials ifi, on, or under, the Premises or any other property in the
netghborhood ofthe’ Premrses, where owned by City or not. No such wells, pipelines, lines conduits,

. facilities or right' of ‘Wway shall mterfere with the use or stablhty of any building or improvement on the

" Premises, or. matenally mterfere w1th Tenant’s access to the Prenuses Tenant hereby waives any claims
for damages for:any m_]ury or: inconvénience to or rnterference with Tenant’s business on the Premises,
any-loss of occlpancy’ or qule 'oyment of the Prermses or any other loss occasmned by Clty s exercise
of 1ts nghts hereunder o

19 16 Survwal of Indernmtles Exprratlon or terrmnatlon of this Lease shall not affect the rrght

other party under this, Lease ‘nor shall it effect any provision of this Lease that expressly states it shall
survive termination hereof. Each party hereto specifically acknowledgés and agrees that, with respect to
each of the indemnities contained.in this Ledse, the indemnitor has an immediate and independent -
obhgatxon to defend the indemnitees from any claim whrch -actually or potentially falls-within the
mdernmty provrswn even if such allegatron is or may. be groundless “fraudulent or false, which obhgatlon
anses at the tune such clann 1sit 'dered to the mdemmtor by the mdemmtee

l9 17 Quret Em ovment and Txtle Tenant upon paymg the Rent ‘hereunder and performing the
covenants Hereof, shall peaceably: and quietly have, hold arid enjoy the Premises and all appurtenances
dunng the full Term as agamst all persons or entmes clanmng hy and through City.

19 18 . Iomt and Several Llablhtv The llablhtles hereunder of the entities and/or person(s)
compnsmg Tenant shall be Jomt and several .
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.19, 19 Estonoel Staternents Wrthm ﬁfteen (15) days aﬁer request therefor by City, Tenant shall
deliver, in recordable form, 2 an estoppel statement-Certifying thiat this Lease is in full force and effect; the
date of Ténarit’s miost recent paymerit of Rent, and that Tenant has no defenses or offsets outstanding, or
stating those ¢lairtied, and- -any other information reasonably requested. Failure to deliver said statement
within the Specrﬁed penod shall’b€ conclusive upon Tenant that: (i) this Lease is in full force and effect,
without modification except as may "bé represented by City; (ii) there are no uncured defaults in City’s
performance and Tenant has no right of offset, counterclann or deductron agamst Rent hereunder and
(lll) no more than one month’s Rent has been pard in advance T :

: 19 20 Subordmatron Tlus Lease is and sha]l be: subordmate to any recrprocal easement.

: agreement ground lease facilities lease or other underlying lease and the lien of any mortgage or deed of
trust,;that may-fiow exrst or. hereafter be. executed affecting’ the Premises, -or’ ‘any part thereof, or City’s
mterest therein: Noththstandmg the. foregomg, Crty or the.holder shall have the rrght to subordinate any
such mterests to, this Lease “If any’ ground lease or underlymg lease terminates for.any reason or-any
mortgage or deéd. of triist is foreclosed ot a conveyance in liéu of foreclosure'is made for any reason,
Tenant shall attorn {fo the successor—m—mterest to City,; at the option of such successor-in-interest, Sub_] ect,
however to the express grant by such successor to Tenarit of a right of quiet enjoyment. . The provisions of
this Section shall be: self—operatwe and'{ fio fuirther 1nstmment shall be requrred Tenant agrees, however,
to. execute and deliver, within, thrrty (30) days aftet demand by City and in the forrn reasonably requested
by Clty, any addmonal docurnents evrdencmg the pnonty or subordmanon of this Lease. -

19 21 Representatlons and Warrantles of Tenant Tenant represents warrants and covenants to
C1ty as follows as of the date hereof and as of the Commencement Date:’ '

- (a) Vahd Exrstence ‘Good Standing. Tenant is a company duly organized and
vahdly ex,rstmg under the laws of the United States of America. Tenant has the requisite power and
authority to own its property and conduct 1ts busxness as presently conducted Tenant isin good standing
m the State of Cahfornia el S o :

SR (b) Authont}: Tenant has the requlsrte power and authonty to execute and deliver
’ th1s Lease and the agreements contemplated hereby and to carry.out and perform all of the terms and
covenants of this’ Lease and the agreernents contemplated hereby to be performed by Tenant.

to Perform Nerther Tenant’s articles of organization or
operatmg agreernent nor any apphcable ‘Law, prohibits Tenant’s entry into this Lease or its performance
heteunder: No consent, authorization or approval of, and no notice to or filing with, any governmental
authority, regulatory body or other person is required for the due execution and delivery of this Lease by
Tenant and Tenant’s performarncé heréunder, except for consents; authorizations and approvals which
have already been obtained, notices, ‘which have already been given and ﬁhngs which have already been
made. Exceptas may: ‘otherwise Have been disclosed to City in writing, there aré no undischarged
judgments pendmg agamst Tenant and Ténant has not réceived notice of the filing of any pending suit or
proceedings against’ Tenant before.any court, governmental agency, or arbitrator, which might materiaily
adversely affect the enforceabrhty of th1s Lease or the busmess operatrons -assets or.condition of Tenant.

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

(e) Defaults The éxecution; delrvery and performance of this' Lease (i) do not and
wrll not violate or result ina vrolatxon of, contravene or conflict with, or.constitute a default by Tenant
under (A) any agreement document or. mstrument to, Wthh Tenant isa party or by which Tenant is
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. bound (B) any law statute, ordmance or regulatlon apphcable to Tenant or its business, or (C) the
articles of orgamzatlon or the operatmg agreement of Tenant, and (ii) do not result in the creation or
.lrnposmon of any llen or. other encumbrance upon the assets of. Tenant except as contemplated hereby.

: (f) . F manc1al Matters Except to the extent dlsclosed to Clty in writing, (i) Tenant is
not in default under, and hag Tiot recewed notice’ assertmg that it is in default under, any agreement for
borrowed money,” (i) Tenant has not filed a petxtwn for.relief under any. chapter of the U.S. Bankruptcy
Code (iif) there has been no. event that has matenally adversely affected Tenant’s abxllty to-'meet its Lease
obligations hefeunder, and (w) to Tenarit's knowledge, no. mvoluntary petition naming Tenant as debtor
has been ﬁled under any ehapter of the U S. Bankruptcy Code

‘.The representatxons and warranttes hereln shall survive any termmatlon ot explratxon of this Lease.

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

///////////////
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'IN WITNESS WHEREOF the partlcs have executed thls Lease as of the Effectlve Date

" [Signatoty also to in'it'.i'él',}s:u_rrfxmax"'y]

. [Signatory also fo initial sumimary]

AUTHORIZED BY AIRPORT
COMMISSION B

Resolutlon No O 5/*0&_(7

vAdopted Wﬁl /o? £M§/

Att'e-; NeanC ar
Secretary
. Alfport Comrmsswn

APPROVED A§ 10 FORM
DENNIS J. I—IERRE"

e .eputy Clty Attorne‘ A\

il

. 'Tltle

= . Umted Ait Lmes Inc
a Delaware corporatxon

Y:Name _Ex:gierlc F. Brace

Executlve Vice Pr:es1dent &
Chlef Flnancual Offlcer

- CITY AND COUNTY OF SAN FRANCISCO
a mumcxpal corporation,

actmg by and through its Alrport Commlssmn

et

4 s ,
-John L. Martlr;@/ U
Alrport Direct /Z/L

:'37;-
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ST LIST OF EXHIBITS

EXHIBIT A ~Preﬁ=1is¢s~;' L
EXHIBITB . . Maintenance Responsibilities' -
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Exhibit B
- Maintenance Responsiblities

) : Responsible Party
Dascription ' Clty JAiriine
400 hz Synchronous Generator : X
Air Conditioners X
Aircraft Wash Systems - ' : X
Structufal related hazardous.materials: ’
- Asbestos . : X
- Lead pase paint .
<. Light fixture PCB -
Struc,iturial Maintenance:
- Floors - structural substrata
- Ramp Area -
- Roof
- Storm Drain Systems - Hangar
1~ Substructure
- Hangar Doors
- Structural walls and Exterior Covenngs .
Non-structural mamtenance and repairs; cleaning:
- Floors
- Ramp Area | .

- Intsrior walls and pamtions
Card Readers.& Alarms for Personnel Doors’ X
o Compressors : Penthouse Spare & Pump House '
Divérsion Valve - Washrack-
Door. Closers .
Electric Power High Valtaga Switch Gear
Electric Feed Rails & Trolleys ;
-|Elevators - Passengers & Frenght
Emergency Lights .
Equipment Fans
‘|Exhaust Fans
Floor coverings
Fire Protection Systems:
"= Fire Alarm Bells.
1 - Fira Extinguishers -
« Fire Prevention Inspaction
- Fire Protection Hose Cabinets.
- Fira Protection System & 4 Valve Rooms .
. - Foam Pumps

. [Fire Water Tanks (3), including Caﬁ'todlc Protection .
Grimmer Schmidt Air Compressor - Penthouse
. JHangar Doors Electric
Hazmat Storage Area:
. [Hypar Heaters
Industrial Wasta Sump Pﬂs
Jockey Pump
. |tavatories - Group
Lift, Dock Loader .
Light Poles - Ramp & Parking Lot
Monitor Panels
Pit Cover & Snubbers
Pole Lights & Roof Lights
Sanitary Waste System .
-|Security Fencing L - : X

Standby.Generator - SUpply ’

Steamcleaner - X
StormDrain-Systems - Ramp and 2 Llﬂ Statlons X
Sump Pumps - . ’ X
Supply Fans, ) : X
Taxwvays Lights - X
Undergraund Vauits, X
{utility Pit Covers
Wall Heaters
.[Water Heaters
‘water Traps

M oX XXX XK X X X
>

X

KX X XK X X X
OXOM XX X X X X X X

X X X X X X X K X X XX X

x

X X X x

Note: The paities may changs and update ﬂ'us Exhlblt from time fo time by mutual agreement and such changes shall not ba deemed an
ammendmant of this Leass )

- R VY I



San Francisco International Airport

November 27, 2017

Ms. Angela Calvillo -
Cletk of the Board .
Board of Supervisors . . ?
City Hall :
1 Dr. Carlton B. Goodlett Place, Room 244

San Francisco, CA 94102-4689

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

Dear Ms. Calvillo:

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

On September 6, 2016, the Airport Commission initially approved Modification No. 1 to -
the Lease, pursuant to Resolution No. 16-0241, for the recapture of land: However, this
recapture was deemed unfeasible due to the presence of existing equipment which would
need to be relocated. Such relocation was deemed impractical. Pursuant to Resolution

No. 17-0012, on January 17, 2017, the 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:

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

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

e Modification No. 2 to the Lease; and

e SFEC-126 (Board of Supervisors and Mayor’s Ofﬁce) for United Airlines.

AIRPORT COMMISSION CITY AND COUNTY OF SAN FRANCISCO

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

Post Office Box 8097  San Francisco, California 94128  Te! 650.821.59&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
Very truly yours,
%%Q ottt
@mrmssmn Secretary
Enclosﬁres

cc:  Diane Artz, Aviation Management
Cathy Widener, Governmental Affairs
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File No. 180010

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

City Elective Ofﬁcer Information (Please print clearly.)

Name of City elective officer(s): ) : City elective office(s) held:
Members, SF Board of Supervisors . Members, SF Board of Supervisors .

Contractor Information (Please print clearly.)

| Name of contractor: United Airlines, Inc.

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

Use additional pages as necessary.

"1.) Oscar Munoz, J. Scott Kirby, Andrew C. Levy, Gregory L. Hart
2.) Oscar Munoz, Chief Executive Officer; Andrew C. Levy, Executive Vice President and Chief Fman01a1
Officer; Gregory L. Hart, Executive Vice President and Chief Operations Officer
3.) The contractor is a wholly—owned subsidiary of United Continental. Holdmgs Inc.
4.) None
5.) United Airlines Inc., Poh‘ucal Action Committee (UAPACQ).

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

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

Describe the nature ofthe contract that was approved .
Modification No. 2 of Lease No. L04-0058 between United Alrhnes Inc .and the C1ty for the exchange of certain

land at Plot 40 of the SuperBay Hangar

Comments:

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

M a board on which the City elective officer(s) serves ___San Francisco Board of Supervisors
: ’ ' : Print Name of Board

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

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

Print Name of Board

Filer Information (Please print clearly.)

Name of filer: : o | Contact telephone number:”
Angela Calvillo, Clerk of the Board (415) 554-5184
| Address: : E-mail:

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

Signature of City Elective Officer (if submitted by City elective officer) " . - Date Signed

Signature of Board Secretary or Clerk (if submitted by Board Secretary or Clerk) - Date Signed
550



